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I. EXECUTIVE SUMMARY

This Business Operating Plan (the “Plan”) provides a guideline for the Akiachak, Limited’s (the
“Corporation”) maintenance, operation and sustainability of a new Bulk Fuel Storage Facility (the
“Facility””). The Corporation will be responsible to operate and maintain the newly installed Facility and
to ensute its ongoing sustainability. This Plan has been developed to assist the Corporation with that
effort: it estimates operation and maintenance needs and costs, estimates renewal and replacement
needs and costs, and a per gallon surcharge for fuel. The surcharge should be reviewed and recalculated
annually.

The Bulk Fuel Upgrade (BFU) Project will construct a new Bulk Fuel Storage Facility in Akiachak that
will replace all of the existing storage facilities of the Akiachak Native Community (the “Council”),
Akiachak, Limited (the “Cotporation”) and the Yupiit School District (“YSD”). The Council will utilize
its facility assets to opetate Council owned utilities, the Corporation will directly retail fuel, and the YSD
will operate school district assets.

Upon construction, the Facility will be turned over to the management of the Corporation (the “Primary
Operator”) after the satisfactory completion, as determined by the Alaska Energy Authority (AEA) or its
representative, of a 14-day test period. After this test period, AEA will provide written notice
(Certificate of Substantial Completion) that the Facility is ready for Beneficial Occupancy. Upon receipt
of this Certificate, the Corporation will become the Primary Operator and will assume responsibility for
the use, day-to-day operations, and long-term maintenance of all Facility components, except those
noted elsewhete in the Plan. When the project has been completed (the Facility is complete, crews have
demobilized, invoices have been paid and there are no outstanding issues), the AEA will issue, through
its Grants Manager, a Notice of Project Completion. This Notice is included in the Grant Agreement;
see Additional Related and Attached Documents.

This Plan focuses on wholesale operations only. Additional costs that will be borne by the end-user
include fuel costs and other retail operation and maintenance costs (defined later in this Plan). These
additional costs are not part of this Plan. See Table A: Summary of Facility Expenses to Parvicipants for the
estimated per gallon fuel surcharge.

Document Interrelationships
Attached to this Plan are:

e Access, Occupancy, Operations and Maintenance Agreement (A,0,0&M)
e Covenants of Public Purpose and Use, and Mortgage, Security Agreement, and Fixture Filing
(Covenants)

Secondary Operator Agreement
Site Control Documents

e Grant Agreement
e R&R Fund Account — Sample Documents

The A,0,0&M Agreement, the Covenants and the Secondary Operator Agreement reference the Plan,
and include language requiring the Plan be followed. The Plan takes effect after these agreements and
covenants are executed. Acceptance of the Plan by execution of these agreements and covenants is pre-
requisite to funding from the Denali Commission (the “Commission”), which will be provided through
a separate Grant Agreement (See Attachments).

Akiachak, Limited
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II. BACKGROUND

The Denali Commission was established by the Federal Government to fund improvement projects
within the State of Alaska, including the Bulk Fuel Upgrade Project. The Alaska Energy Authority is a
state-owned corporation that assists in the development of safe, reliable, and environmentally sound
energy systems for Alaska’s communities. AEA will coordinate the planning, construction and funding
of the Akiachak Bulk Fuel Facility, which is to be partially funded by the Commission.

The village of Akiachak is located the west bank of the Kuskokwim River, 18 miles northeast of Bethel.
Currently, Akiachak has a 1,625-foot gravel airstrip and seaplane facilities where scheduled and chatrtered
air setvices are available year-round.

The population of Akiachak, predominantly Yup’ik Eskimo, has grown steadily over the past fifty years
and the economy of the area is primarily focused on subsistence activities. Currently, upgrades are
underway on the water and wasterwater system with most homes community facilities connected to the
piped water and sewer system, while most residents haul water from the washeteria and 25 households
currently haul honeybuckets.

The Akiachak Native Community provides most utility services; it owns and operates the washeteria,
landfill, sewage collection, health clinic, water utility and electric utility.

Selected demographic and historical data for the community is provided below:

Selected Statistics - Akiachak

Population
2000 585
1990 481
1980 438
1970 312
1960 229
1950 179
Housing (2000 Data)
Occupied Housing 133
Vacant Housing Due to Seasonal Use 0
Other Vacant Housing 17
Economic Data (1990 Data)
Unemployment Rate 25.5%
Median Household Income $35,833

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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III. FACILITY UPGRADE

The Bulk Fuel Upgrade Project will construct a new Bulk Fuel Storage Facility in Akiachak that will
replace all of the existing storage facilities of the Council, Corporation and YSD (collectively referred to
as the “Participants”).

Bulk Fuel Storage Facility Description

The AFA contracted with CE2 Engineers, Inc. to develop a Conceptual Design Report (CDR), which
was submitted to AEA in November 2001, and with LCMF Inc. to update and revise the design, which
was submitted in August 2002 and May 2003. The purpose of the CDR, and its updates, is to provide a
concept design and construction cost estimate for consolidation and upgrade of bulk fuel storage in the
community, which are referenced in this Plan. This Plan is predicated upon the information contained
in the CDR, and updates, and its acceptance by the community.

The new Facility will be located to the west of the village near the Kuskokwim River. The Facility will
consist of twelve storage tanks, six intermediate tanks at various locations, and a multi-product
dispensing tank.

Project Exclusions
The BFU project does not include the following:

e Decommissioning of existing tanks or environmental remediation
e Retail business: including licenses, revenue, prices, taxes, profits, ot contributions to the
wholesale fuel storage program

The AFA and the Commission will not provide any guarantees, warrantees or ongoing support, other
than that which is defined in the Plan. However, manufacturer warranties will be transferred at the time
of project turnover (defined in Section 1. Primary Operator).

See the following diagrams for the tank farm and retail dispenser site plans and details of the Facility:

Akiachak, Limited
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Bulk Fuel Storage Facility Capacity

The following table provides a summary of the tankage, by type of fuel (obtained from the CDR and its

subsequent revisions), which will be included in the Facility upgrade:

Facility Components & Capacities

Gallons Total Gallons Total
Storage/Dispensing Capacity Number  PerTank  Gallons PerTank  Gallons
(Gross) (Gross) (Nevt) (Net)
Council
Diesel
Primary Storage 1 48,000 48,000 43,200 43,200
Intermediate Storage 1 4,000 4,000 3,600 3,600
Intermediate Storage 1 10,000 10,000 9,000 9,000
Total Council 3 62,000 55,800
Corporation
Gasoline
Retail Dispenser 1+ 6,000 6,000 5,100 5,100
Primary Storage 3 48,000 144,000 43,200 129,600
Subtotal Gasoline 4 150,000 134,700
Diesel
Retail Dispenser 1+ 6,000 6,000 5,100 5,100
Intermediate Storage 1 10,000 10,000 9,000 9,000
Primary Storage 5 48,000 240,000 43,200 216,000
Subtotal Diesel 7 256,000 230,100
Total Corporation 11 406,000 364,800
Yupiit School District
Gasoline
Fleet Dispenser 1+ 9,000 9,000 8,100 8,100
Subtotal Gasoline 1 9,000 8,100
Diesel
Primary Storage 2 48,000 96,000 43,200 86,400
Intermediate Storage 2 12,000 24,000 10,800 21,600
Intermediate Storage 1 15,000 15,000 13,500 13,500
Subtotal Diesel 5 135,000 121,500
Total Yupiit School District 6 144,000 129,600
Total Storage/Dispensing 19 612,000 550,200
Pipeline Components Number
Marine Header (Inside Tank Farm) 2
Pipeline to Schools 1
Pipeline to Power Plant, Washeteria & Water Treatment Plant 1

+ Triple Product Horizontal Tank

Each participant’s storage capacity is in excess of its present usage. The Commission guidelines dictate
that extra capacity is provided to account for 10 years of growth in fuel requirements.

Akiachak, Limited
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IV. FACILITY PARTICIPANTS

The Facility participants are:

Akiachak Native Community

Primary Contact Name: George Peters, Tribal Administrator

Phone: (907) 825-4626 Fax: (907) 825-4029

Address: P.O. Box 70, Akiachak, AK 99551

Usage: The Council will utilize its facility assets to operate its utilities.

Akiachak, Limited

Primary Contact Name: Willie Kasayulie, President

Phone: (907) 825-4328 Fax: (907) 825-4115

Address: P.O. Box 51010, Akiachak, AK 99551

Usage: The Corporation will utilize its facility assets to retail fuel.

Yupiit School District

Primary Contact Names: Joe Slats, Superintendent; Robert Helpin, Maintenance Director
Phone: (907) 825-4428 Fax: (907) 825-4827

Address: YSD District Office, P.O. Box 51100, Akiachak, AK 99551-0100
Usage: The YSD will utilize its facility assets to operate its physical plant.

The Akiachak BFU facility is organized as follows:

1. Land: Akiachak, Limited owns the land required for the project.

2. Improvements: The participants will each own their own tanks, pipes, etc that are enclosed
within each secondary containment cell.

3. Common Facilities: Commonly owned facilities include fencing, liners and barge headers.

4. Right of Ways: Right of Ways, needed for the ongoing operation and maintenance of the
Facility and its assets, are granted through the attached Aevess, Occupancy, Operations &
Maintenance Agreement and Covenants of Public Purpose and Use, and Morigage, Security Agreement, and
Fixture Filing.

5. Primary Operator: Akiachak, Limited will be the Primary Operator (PO). The Denali
Commission will select a Secondary Operator if the PO does not perform per this Plan. The
PO will take care of the O&M (annual operations and maintenance, training, testing, etc) and
R&R of common facilities. The PO will also collect funds from all participants to help fund
O&M, insurance and R&R activities, as spelled out in the Acess, Occupancy, Operations and
Maintenance Agreement.

That specific portion of the Facility that is owned by each of these entities is defined by the following
diagram:

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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V. PRIMARY OPERATOR

The Primary Operator for the Akiachak Bulk Fuel Storage Facility is the Corporation. A detailed
statement of qualifications for the Primary Operator is included as Appendix A: Primary Operator Statement

of Qualification.

Turnover and Assumption of Responsibilities /Sustainability

The Facility will be turned over to the Primary Operator after the satisfactory completion, as determined
by AEA or its representative, of a 14-day test period. After this test period, AEA will provide written
notice (Certificate of Substantial Completion) stating that the Facility is ready for Beneficial Occupancy.
Upon receipt of this Cettificate, the Corporation will become the Primary Operator and will assume
responsibility for the use, day-to-day operations, and long-term maintenance of all Facility components,
except those noted elsewhere in the Plan.

When the Project has been completed (the Facility is complete, crews have demobilized, invoices have
been paid and there are no outstanding issues), the AEA will issue through its Grants Manager a Notice
of Project Completion. This Notice is included in the Grant Agreement; see Additional Related and Attached
Documents.

The Primary Operator is responsible for the long-term sustainability of the Facility for the benefit of the
local community. The complete Facility will be maintained according to guidelines outlined in this Plan,
all manufacturers’ recommendations for maintenance, and all state and federal laws, codes and
regulations governing operation. The Primary Operator is responsible for the transfer of fuel and no
costs for this activity ate included in the Plan.

The Primary Operator is responsible to establish and manage accounts for O&M and R&R to ensure
that sufficient financial resources exist to sustain the Facility as specified in the Plan.

Staffing and Training

The Primary Operator will designate an Operations and Maintenance Manager (the “Manager”) for the
Facility. The Manager will be the point of contact for communications between the Primary Operator,
the Commission and all other interested parties. The Primary Operator will name the Manager prior to
the start of operation and will inform the Commission in a timely fashion whenever a Manager is to be
replaced. The Manager will manage the Primary Operator 's enterptises and will be given complete
responsibility for operating the Facility in compliance with this Plan.

It is recognized that there will be, from time to time, turnover in various opetational, maintenance and
administrative positions. Because all functions are essential to the successful operation of the Facility,
replacements will be recruited and trained as necessary. The Manager will be responsible for
maintaining adequate staffing and training at all times. When the Primary Operator lacks trained
operators and administrative staff, training will be obtained to ensure sustained Facility operation.

The Primary Operator will utilize training programs offered by AEA, the Alaska Vocational Technical
Center (AVTEC) in Seward, the Commission and other training programs.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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Financial Responsibilities
There are two cost categoties that will be incurred in the ongoing operation and upkeep of the Facility —
O&M and R&R.

1) O&M: The Primary Operator will incur a number of expenses relating to the O&M of the Facility.
O&M items are defined as expenses that are incurred on a regular basis (administration, audits, etc) and
maintenance expenses that are incurred on an annual basis. O&M expenses are detailed in Tabl C:
Annual O*M Schedule and a narrative detail is provided in Section IX: Financial Information to address
estimates and assumptions. Certain Facility components are common to all Participants, and the O&M
costs of these items will be properly allocated, prorated according to fuel storage capacity or as detailed
in the Access, Occoupancy, Operations and Maintenance Agreement Appendix A: Participants’ Operational
Responsibilities.

2) R&R: R&R costs are those expenses defined as items costing greater than $5,000 and/or that are not
incurred on an annual basis. Table E: 40 Year R&»R Schedule details the anticipated items, the frequency
of their replacement and their present day value. Certain Facility components are common to all
Participants, and the R&R costs of these items shall be propetly allocated, prorated according to fuel
storage capacity, or as detailed in the Awess, Occupancy, Operations and Maintenance Agreement Appendix A:
Participants’ Operational Responsibilities.

Participants will make annual O&M and R&R contributions on a mutually agreeable date, as specified in
the attached Access, Occupancy, Operations and Maintenance Agreement. The contribution will be made
directly to the Primary Operator, which will deposit contributions into separate accounts. The Primary
Opetator will maintain separate O&M and R&R accounts and will maintain a sufficient account balance
to meet the O&M and R&R financial goals in this Plan. The O&M account may be an active non-
interest bearing account, while the R&R account must be an interest-bearing, managed savings account,
which requires two signatories and a community resolution for withdrawals. When the cash balance of
the R&R account makes an escrow account mote cost effective; then the R&R account must be
transferred to an interest-bearing invested escrow account that is acceptable to the Denali Commission.
The Manager will be authorized to draw against the O&M funds for routine expenses of the Facility,
however individual expenditures in excess of $5,000 will require the authorization of the Primary
Operator’s management or governing body. See Appendix A: Statement of ‘Qualifications for an overview of
the Primary Operator’s fiscal controls and accounting procedures.

At least once a yeat, no later than November 30™, the Primary Operator will develop a budget for the
upcoming fiscal year, January 1" through December 31%, for both O&M and R&R, and will distribute
copies to each participant.

Operations and Maintenance Guidelines

The Primary Operator will establish an active non-intetest bearing account for the Facility O&M so that
the O&M schedule can be completed and the Facility operations can be sustained into the future. Section
IX: Financial Information provides Table C: Annual O&M Schedule as a guide to plan for annual
maintenance activities and Table D: 40 Year Oc»M Cashflow as a guide to estimated yearly O&M required
contributions. These costs are based upon the O&M cost estimate provided by HMS, Inc, see Appendix
B: O&»M and R&PR Cost Estimate.

The Primary Operator of the Facility will be responsible for the majority of the O&M of the Facility.
The YSD will be responsible for the O&M of its facilities, and as such, these costs ate not included as
part of this Plan.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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Renewal and Replacement Guidelines

The Primary Operator will establish a Bulk Fuel Facility managed savings account or interest-bearing
invested escrow account acceptable to the Denali Commission, which will ensure capitalization of an
amount sufficient to maintain the R&R Schedule. It is assumed that the R&R activities for Year 20 will
be funded 40% from the R&R account and 60% from debt financing, at 5.5% over 10 years. Section IX:
Financial Information provides Table E: 40 Year R&>R Schedule as a guide to plan for annual R&R activities,
Table F: 40 Year R&R Cashflow as a guide to estimated yearly R&R required contributions, and Table G:
Loan Schedules as a guide to Year 20 and Year 40 R&R loan assumptions and payment schedules. These
costs are based upon the R&R cost estimate provided by HMS, Inc, see Appendix B: O&M and R&R
Cost Estimate.

When applicable, the Primary Operator will periodically remit R&R funds to the administrator of its
R&R escrow account, according to guidelines to be established by the Denali Commission.
Management and other fees charged by the escrow fund administrator will be automatically deducted
from the Primary Operator’s R&R escrow account, according to an Escrow Agreement or other similar
document.

The Participants will use the estimates in this Plan for year one contributions, and in subsequent years
will recalculate contributions based upon assets to be maintained as actually built.

Audits and Reporting

The Primary Operatot will arrange for an annual financial reconciliatory audit that is conducted by
qualified, independent auditors at their office. The auditors will not travel to Akiachak unless the
Primary Operator requests an on-site audit. The Primary Operator will provide an annual report of
opetations to the Commission that includes a summary description of O&M and R&R projects, annual
O&M and R&R budgets and expenditures, a projection of future O&M and R&R cash flows, and any
other information appropriate to the Facility. The Commission will review the reports and the annual
financial reconciliatory audits of Facility operations and will actively monitor the Primary Operator’s
ability to operate consistent with guidelines outlined in this Plan. The Commission has resetved the
right to visit the site and to access all books and records related to the Facility at any time upon written
request.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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V1. SECONDARY OPERATOR

The Secondary Operator for the Akiachak Bulk Fuel Facility project will be determined in the future by
the Denali Commission, if the need arises. See the attached Secondary Operator Agreement for details.

Alkiachak, Limited
Bulk Fuel Facility Business Operating Plan
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VII. INSURANCE

The Primary Operator is required to be insured for General Liability Insurance, which is estimated to be

10 cents/gallon. The Primary Operator will include the cost of General Liability Insurance in the annual
O&M costs.

The Yupiit School District is considered self-insured and thus will not contribute to any insurance costs
for its facilities.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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VIII. REGULATORY COMPLIANCE

The Primary Operator is responsible for ensuring the operation and maintenance of the storage tanks
and transfer systems that they own and operate are compliant with state and federal requirements. The
Primary Operator shall comply with the procedures established in the spill prevention and response
plans listed below and will maintain and be familiar with the following regulatory plans:

e US Coast Guard Facility Response Plan (33 CFR Part 154)/EPA Facility Response Plan (40
CFR Part 112) — This plan establishes spill response procedures and organization for the
tank farm. It commits the Participants to maintain adequate spill response equipment and to
conduct annual training and drill programs.

e US Coast Guard Operations Manual (33 CFR Past 154) — This plan describes the required
procedutes to be followed by each Participant when off-loading fuel from marine vessels to
the tank farm.

e US Environmental Protection Agency (EPA) Spill Prevention Control and Countermeasures
Plan (SPCC) (40 CFR Part 112) — This plan confirms compliance of the Facility with the
spill prevention and operating requirements of 40 CFR Part 112. A Registered Professional
Engineer must certify the plan.

These plans include commitments and guidelines for spill prevention, response, and other related
environmental information to ensure the environmental integrity of the Facility and the community.
The plans will be developed near the end of tank farm construction. The Primary Operator will
patticipate in development and review of the plans as requested. Estimated expenses have been
provided herein and include the anticipated costs of implementing the plans, ensuring the reliability of
the spill response equipment, maintaining the proper records, and conducting petiodic spill drills.

The Primary Operator shall ensure the plans are approved, maintained, and updated in accordance with
Coast Guard and EPA requirements described in the plans.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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IX. FINANCIAL INFORMATION

All estimates and assumptions contained in this Plan are intended for the first year of facility operation.
Starting with the second year, as operating experience specific to this Facility is obtained, the projections
and assumptions upon which the Plan is based will be reviewed and modified.

Key Financial Assumptions

Annual inflation rate of 1.5%.

Annual investment rate of 3%.

Insurance is estimated to be 10 cents/gallon based on the year one Council and Corporation
throughput with subsequent years inflated at 1.5%.

Akiachak Native Community/Akiachak, Limited Year 20 R&R activities will be funded 40%
from the R&R account and 60% from debt financing, at 5.5% over 10 years.

R&R funds may be deposited into an interest bearing invested escrow account. Fees are
assumed to be 1% beginning in the end the escrow balance reaches $100,000.

Detailed assumptions regarding labor rates, required labor houts, and other operating costs
are provided in the tables that follow.

Existing debt, or other obligations, of the bulk fuel Facility ate not included in this Plan.

Key Operating Assumptions

YSD is assumed to be responsible for the O&M and R&R of its own facilities.

YSD will pay its proportionate share of O&M costs and R&R costs of Common Facilities.
O&M and R&R Expenses associated with Common Facilities will be allocated to each
participant based on its share of installed primary storage capacity or as detailed in the Acess,
Occupancy, Operations and Maintenance Agreement Appendix A: Participants’ Operational
Responsibilities.

Retail financial operations, or its profits, are not included in the Plan.

Initial annual throughput estimates: Council 15,000 gallons diesel; Corporation 84,397
gallons gasoline and 170,562 gallons diesel; YSD 100,000 gallons diesel and 7,500 gallons
gasoline.

Throughput for years 1-10 is estimated to grow annually at a rate of 13.3% for Council
consumption, 2.7% for Corporation diesel consumption and 2.0% for gasoline
consumption; and to remain constant for YSD consumption; and for years 11+ to grow
annually at 1.5% except for YSD consumption, which is estimated to remain constant.

Explanation of Financial Terms

Common Assets — Facility assets common to all Participants, which are shared
proportionately.

Proprietary Assets — Facility assets that are owned by individual Participants and not shared
among the Participants.

Primary Operator Assets — The combination of Proptietary Assets owned by the Primary
Operator and Common Assets that are the responsibility of the Primary Operator.
Throughput — The annual estimated gallons of fuel that will flow through the Facility.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
Page 15 of 24



Bulk Fuel Facility Funding
This Plan is not a commitment to provide project funding.

Subsequent Operating Year Revisions
Starting with the second year, as operating experience specific to this Facility is obtained, the projections
and assumptions upon which the Plan is based will be reviewed and modified. The following guidelines
are for use in subsequent operating years in updating and modifying plan projections and assumptions:
Step 1: Review previous years’ O&M and R&R costs and compare to current projections
Step 2: Adjust O&M and R&R projections and assumptions based upon actual expetience
Step 3. Recalculate Participant Share of annual O&M costs
Step 4: Recalculate Council and Corporation per gallon O&M costs based upon updated throughput
estimates, while the YSD should recalculate their O&M costs
Step 5: Recalculate Participant payments to R&R Fund
Step 6: Recalculate Council and Corporation per gallon R&R costs based upon updated throughput
estimates, while the YSD should recalculate their R&R costs

Step 7: Recalculate total Council and Corporation per gallon fuel costs

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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Akiachak, Limited

TABLE G
Loan Schedules

Year 20 R&R Loan -Council

Beginning Principal Ending

Year Balance Interest Payment | Payment | Balance
1 |S 62423405 343329 | (s828157)['5 484829 [§ 57,5751
2 s s1s1sai]s 316663 | ($828157)[S 511494 | § 52,4607
| 3 |$ 5246017 % 2,88531 | ($8,281.57)| § 5396.26 [ $ 47,063.91
[ 4 [$ 4706391 % 2,588.51 | ($8,281.57)[$ 5,693.06 | § 41,370.85
[ 5 [$ 4137085 (% 227540 | ($8,281.57)|§  6,006.18 | $ 35,364.67
6 |$ 3536467 |% 1,945.06 | ($8,281.57)[$  6,336.52 | $  29,028.16
7 [$ 2902816 |$ 1,596.55 | ($8,281.57)[ $  6,685.02 | $ 22,343.13
8 |[$ 22343133 1,228.87 | ($8,281.57)| 8 7,05270 | $  15,290.43
9 $ 1529043 % 840.97 | ($8,281.57)|$ 7,440.60 | $  7,849.83 ]

10 $ 7,849.83 | $ 431.74 ($8,281.57)| § 7,849.83 [ § (0.00)

$ 20,392.33  ($82,815.73) $ 62,423.40
Year 20 R&R Loan -Corporation

Beginning Principal | Ending

Year Balance Interest Payment | Payment | Balance
1 | 'S 245569.80 | § T 13,506.34 | § (32,579.20)| $ 19,072.86 | $ 226,496.94 |
2 |$ 22649694 8 12,457.33 | § (32,579.20)| $ 20,121.87 | $ 206,375.08
3 |$ 206,375.08 | $ 11,350.63 | § (32,579.20)| $ 21,228.57 | § 185,146.51
| 4 |5 18514651 ) 10,183.06 | § (32,57920)'$ 2239614 [§ 16275037
[ 5 |s 16275037 |5 895127 ($ (3257920)| § 25,627.93 | § 139,12244]
6 |$ 13912244 |8 765173 | $ (32,579.20)| $ 24,927.46 | $ 114,194.98 |
7 $ 114,194.98 | § 6,280.72 | § (32,579.20){ § 26,298.47 | $  87,896.50
8 |$ 87,89650|% 4,834.31 |'$ (32,579.20)| $ 27,744.89 | $  60,151.61
9 |5 co1ster[s 330834 (S (3257920 29,270.86 | 30,880.76
10 |$ 3088076 |% 1,698.44 | § (32,579.20)| 3 30,880.76 [ $ (0.00)

$ 80,222.17 ($325,791.97) § 245,569.80
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APPENDIX A: PRIMARY OPERATOR STATEMENT OF QUALIFICATION

m

The Primary Operator Statement of Qualification includes:

1. A description of the Primary Operator, its personnel and experience, and its responsibilities
and functions. This discussion includes a description of the ability and history of the Primary
Operator to operate a bulk fuel facility as a business and/or its history of operating other
business enterprises, as well as a description of the Primary Operator’s fiscal controls and
accounting procedures. This discussion details otganization history, management and
structure; identification of key personnel, their experience and responsibilities; and, proposed
otganization of bulk fuel facility management and operations, including an organizational
chart.

2. A description of the Primary Operator’s, if any, staffing or training needs.

3. A description of the training plan proposed by the Primary Operator to address current and
future needs.

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
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AKIACHAK, LIMITED

Otrganization History

The Akiachak area was used by the Yup’ik Eskimos as a seasonal subsistence site. Called
Akiakchagamiut in the 1890 census, the village had a population of 43 at that time. A post office
was established in 1934. Akiachak was incorporated as a second-class city in 1974, but the city
government was dissolved in 1987 in favor of traditional village council guidance. Akiachak was the
first city in Alaska to dissolve its city government in favor of the Native village government.

Today, the community of Akiachak is primarily Yup’ik Eskimos with approximately 680 year round
residents. Most residents depend on a subsistence lifestyle for most food sources. Employment is
primarily with the Yupiit School District, which has headquarters located in the community, and
other public services. Seasonal jobs include commercial fishing, BL.M fire fighting and construction
work.

Akiachak, Limited has successfully administered and operated a wide variety of community
businesses. The following tables lists the Corporation’s current community businesses and services:

CURRENT BUSINESSES AND SERVICES

Akiachak Native Community Electric Co.
Akiachak Fuel Sales Inc.

Akiachak Enterprises Inc. (Retail Store)
Kalikwik Inc. (Real Estate & Leasing)

Description of Business History

The Cotporation owns and operates the community’s electric generator plant under a subsidiary
business called the Akiachak Native Community Electric Company. Company employees maintain
the generator plant, monitors clectric meters at residences and businesses, and collect electrical fees.
Currently, residents are paying 42 cents/kilowatt per hour, while commercial businesses ate paying
40 cents/kilowatt per hour and community buildings are paying 41 cents/kilowatt per hour. The
Company participates in the Power Cost Equalization Program.

The Corporation owns and operates the community’s retail fuel sales under a subsidiary business,
the Akiachak Fuel Sales Incorporation. The Corporation purchases fuel by barge approximately
three times a year in the spring, summer and fall from WAVE Fuel. Duting the winter months fuel
is trucked from Yukon Fuel in Bethel - approximately eight times per winter. The barge fuel
delivery is approximately 25,000 to 30,000 gallons of diesel. The truck fuel delivery is approximately
1,500 to 10,000 gallons of diesel.

The diesel fuel purchased by the Corporation is used to operate the electric generator plant and to
sell to the community for heating homes and buildings. The Corporation also sells gasoline to the
community for operating motor vehicles. When fuel is delivered by truck the retail price for diesel is

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
Appendix A-1



$3.05 per gallon and gasoline is $3.29 per gallon. When fuel is delivered by barge the retail price for
diesel is $2.50 per gallon and gasoline is $2.70 per gallon.

Desctription of Fiscal Controls and Accounting Procedutres

All check requests must have supporting documents prior to being processed by the Corporation’s
bookkeeping cletk. The President and Office Manager ensure that the subsidiary business’s budgets
are followed. All checks must be signed by two officers of the Board. A copy of the check 1s
attached to the supporting documents and filed at the Corporation’s office. The Corporation’s
bookkeeping and accounting staff currently use hand-ledgers, although the Corporation has recently
putchased IBM Compatible computers and accounting software program Quick Books. Accounting
staff is being trained in the use of Quickbooks Pro 2002. The Corporation was last audited in 2001
by the independent accounting firm Altman, Rogers and Co. located in Anchorage and the same
accounting firm is preparing to complete a 2002 audit. The Corporation operates on a January
through December fiscal year.

Management and Structure
Akiachak, Limited consists of seven Board of Directors. Below are the names and titles of the
Corporation’s 2003 Directors.

AKIACHAK, LIMITED
2003 BOARD OF DIRECTORS
Willie Kasayulie, Chair Chatlie K. James, Vice Chair

Marie G. Philips, Treas./Sect. Willie Ekamrak, Director
Roland Nose St., Director Eddie Pasitnak Sr., Director
Brian M. Henry, Director

The below organizational chart shows the relationship between the various components of the
Corporation’s overall structure. At the apex of management is a Board of Directors comprised of
the Chair/President, all representing the village of Akiachak.

Akiachak, Limited
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Identification of Key Personnel

The Akiachak Bulk Fuel Facility will have overall direction from the Corporation, which is headed
by the Chair/President, Willie Kasayulie. President Kasayulie will be involved in this project from
the beginning and is the main contact for the Corporation. He will work with AEA and the Denali
Commission to ensure the Corporation’s role in the project timeline. Julie George, Office
Manager/Accountant, will provide financial management, budget and reporting for the Bulk Fuel
Facility. See resumes and job description.

The Cotporation’s subsidiary business, Akiachak Fuel Sales Inc. will operate and maintain the Bulk
Fuel Facility. Andrew Kawagley is Fuel Sales Manager of the existing Bulk Fuel Facility and 1s
responsible for the Facility’s overall operations. His position will remain the same with the new
consolidated Bulk Fuel Facility. Louie Manutoli is the Assistant to Mr. Kawagley. See attached
resume.

Julie George is the Office Managet/Accountant. JoAnne Slats is the Utility Cletk/Bookkeeper. Ms.
George and Ms. Slats are responsible for payroll, accounts payable, accounts receivable, tax filings
and schedules, program budgets, and for tracking project expenses and preparation of required
project financial reports. See attached resumes.

Otrganization of Bulk Fuel Management and Operations
The following chatt illustrates the staff relationships of the Akiachak Bulk Fuel Facility:

AKIACHAK BULK FUEL FACILITY
PROJECT STAFFING

Willie Kasayulie
President

Julie George
Office Manager/Accountant
I
I |
Andrew Kawagley JoAnne Slats
Fuel Sales Manager Utiltiy Clerk/Bookkeeper

Louie Manutoli
Assistant

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
Appendix A-4



Staff Training Needs

Below is an initial list of training and assistance the Akiachak, Limited has identified for the Bulk
Fuel Managers:

e HAZWoper
e Oil Spill Response
¢ Bulk Fuel Operator

Proposed Training Plan

The Corporation staff will coordinate HAZWoper, Oil Spill Response and Bulk Fuel Operator as
courses are offered by state agencies in the region. Additionally, the Council will utilize training
resources available through AEA and the Alaska Vocational Technical Center to ensure proper
training of its personnel. The following is a summary of those resources:

o Alaska Energy Authority (AEA)

The Alaska Energy Authority has developed a seties of courses relating specifically to Bulk
Fuel and Power Utility operations. These coutses are taught through the Alaska Vocational
Technical Centet (AVTEC) in Seward:

Phone: (907)-269-3000

Contacts

Bruce Tiedeman, Rural Energy Manager, Alaska Energy Authority/ AIDEA
Address: 813 West Northern Lights Blvd., Anchorage, Alaska 99503
Phone: (907) 269-4641 Fax: (907) 269-3044

Web Address: www.aidea.org/training htm
Email address: btiedeman@aidea.org

Dick Harrell, Instructional Administrator, Alaska Vocational Technical Center
Address: P.O. Box 889 ~ 809 2™ Avenue, Seward, Alaska 99664

Phone: (907)-224-4162 ~ 1-800-478-5389 ~ fax (907) 224-4144

Web Address: www.avtec.alaska.edu

Email: dick_harrell@educ.state.ak.us

Technical Assistance Provided
Facility Maintenance and Operations

Cost

The state will pay for transportation to and from your community to the Alaska Vocational
Technical Center (AVTEC) as well as lodging and $10 per meal allowance while in transit to
AVTEC. Furthermore, while at AVTEC the state will pay for tuition, deposit, room and
board and training related materials.

Cutrently, the primary bulk fuel training provided by AEA is:
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Bulk Fuel Operator Training — This is a 2-week program that covers how to safely run a
tank system within a rural Alaskan community as well as covets information regarding the
Alaska Energy Authorities Bulk Fuel loan program and how to recognize deficient tank
systems.

The following courses are anticipated for the future:

Itinerant Training — This course will provide follow-up onsite training following the
AVTEC Bulk Fuel Operator Training course. The Alaska Energy Authority (AEA) staff will
conduct all training. It is anticipated that 6 communities will be chosen as test sites or
demonstration projects.

Oil Spill Response Training — This course will be taught on-site and have the participation
of the Alaska Energy Authority (AEA), Department of Environmental Conservation (DEC),
Environmental Protection Agency (EPA) and the US Coast Guard. This course is
tentatively targeted to begin Summer-2002.

o Alaska Vocational Technical Center (AVTEC)

The Alaska Vocational Technical Center (AVTEC) is located in Seward Alaska
approximately 120 miles south of Anchorage via the Seward Highway. In addition to
offering onsite training and courses AVTEC staff also provide off-site training.

Contact

Admissions Office

Address: P.O. Box 889 ~ 809 2™ Avenue, Seward, Alaska 99664
Phone: (907)-224-4152 ~ 1-800-478-5389 ~ fax (907) 224-4143
Web Address: www.avtec.alaska.edu

Technical Assistance Provided
Skilled Labor

Business Administration

Facility Maintenance and Operations

Cost

Fees for courses vary based on the specific program. An estimated fee for various programs
has been included next to the listing of programs offered. The estimated fees include
tuition, activity fee, security deposit, toom and board, and books and supplies. Broken out
these costs total - activity fee ($25), security deposit ($50), and room and board ($20/day).
The tuition, books and supplies vaty in cost according to the course and course length.

The following programs and coutses are offered relating to Skilled Labor:
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Construction Machinery and Diesel Engine Technology — This program teaches
students the skills and competencies of servicing, maintaining, and repairing construction
machinery and diesel engines. Approximately 40 percent of the course is classroom
instruction with the remainder being shop work. Four certification levels can be obtained
within the program. The entire course will cost an estimated $7,280 and take approximately
40 weeks or 1379 hours.

Basic course content includes: tire repair; basics of equipment operation; chassis
components; differentials; transmissions; brakes; electrical systems; hydraulic systems;
introduction to gas and arc welding; diesel engine operation and tuning; precision
measurement; disassembly and reassembly of diesel engines; fuel injection systems and
governorts, including electronically injected diesels; mathematics; industrial first aid; job
search skills; and, shop safety.

Welding Technology — This program teaches students the skills necessary to successfully
pass the AWS-D1.1 Structural Certification Test and become employed in the welding and
fabrication industry. Certificates can be obtained in; Combination Welder, Welder SMAW,
Wire-Feed Welder, Aluminum Welder, and Welder Helper. The entire course will cost an
estimated $5,260 and take approximately 20 weeks or 700 hours.

Basic course content includes: O.A.W. (Oxyacetylene Welding); S.M.A.W. (Stick electrode);
GMAW. MIG); G.T.A.W. (TIG); shop safety; industrial first aid and CPR and job search
skills.

Industrial Electricity — This program prepares students for entry-level positions in the field
of industrial electricity. The course is broken into three parts; classtoom presentation,
expetimental lab work, and electrical maintenance shop work. Four certificates can be
obtained, Industrial Controls Technician, Industrial Electrical Technician, Electrical
Apprentice, and Electrical Helper. The entire course will cost an estimated $8,175 and can
take up to 40 weeks or 1400 hours depending on the certification level.

Basic course content includes: electrical theory and wiring practices; electrical construction
and national electrical code, industrial process automation, and job search and interview

skills.

The following program and courses are offered relating to Business Administration:

Business and Office Technology — This program is an individualized, self-paced program.
The following certificate levels can be obtained within the program, Accounting Clerk,
Administrative Assistant, General Business/Office Assistant, and Business/Office Clerk.
The entite course will cost an estimated $6,855 and take approximately 35 weeks or 1225
hours.

Basic course content includes: Computer operations and software applications; Keyboarding
and document processing; Proofreading and editing; Office procedures and office machines;
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Machine transcription; Accounting and record keeping; Business English and mathematics;
Job and interview preparation; and, Internship training.

The following programs are offered relating to Facility Maintenance and Operations:

Facility Maintenance/Construction Trades — This program prepares students for
installation, maintenance, setvice, repair and diagnostics to maintain installations and repair
numerous types of facility equipment. Approximately 50 percent of the course is classroom
instruction with the remainder being hands on training. Two certificates can be obtained:
Building Maintenance Repairer and Building Maintenance Repairer Helper. The entire
course will take approximately 38 weeks or 1316 hours.

The main coutses of study are carpentry, plumbing, heating and electrical. Basic course
content includes: Catpentty (blueprint reading, power tools and hand tools, framing,
sheetrock, structural repair, foundations); Plumbing (names of fittings, join pipe, repair and
replace fixtures); Heating (proper cleaning, troubleshooting, preventative maintenance); and,
Electrical (electrical theory, residential wiring, electrical troubleshooting, national electrical
code, blueprints, schematics).

Facility Maintenance /Mechanical — This program prepares students for installation,
maintenance, service, repair and diagnostics of HVAC/R equipment. Approximately 45
percent of the course is classtoom instruction with the remainder being hands on training.
Six cettificates can be obtained: Plumbing and Heating Technician; Plumbing and Heating
Repaiter; Plumbing and Heating Assistant Repairer; HVAC/R Technician; HVAC/R Unit
Repairer; HVAC/R Helper. The entire course will take approximately 36 weeks or 1260
hours.

Basic course content includes: electrical theoty; troubleshooting and repair; reading
blueprints and schematics; electrical circuits and controls; testing circuits, system design;
retrofitting systems; heat loads; installation techniques; heat pumps; oil, gas and kerosene
heating systems; domestic refrigerators and freezers; small hermetic systems; refrigeration
systems; heating and cooling systems; introductions to carpentty, residential wiring and
computets, and industrial first aid.

Power Plant Operation — This program prepares students for employment within a power
plant. Approximately 60 percent of the course is spent operating and maintaining diesel
generator sets representative of installations in rural Alaska with the remainder of time spent
in classroom instruction. Certificates can be obtained in Diesel Plant Operator and Assistant
Diesel Plant Operator. The entire course will cost an estimated $1,935 and take
approximately 8 weeks or 280 hours.

Basic course content includes: engine theory, maintenance, and troubleshooting; electrical
system theory maintenance and troubleshooting; generator theory and maintenance;
introduction to electrical distribution systems; operation of diesel electric sets; control
panels; paralleling generator sets; load management; fuel management; waste heat recovery;
plant management skills; power plant safety; industrial first aid and CPR; and job search
skills.
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RESUMES/JOBS DESCRIPTION
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Akiachak, Limited

PO Box 51010
Akiachak, Alaska 99551
Work 907-825-4328
Fax 907-825-4115

Willie Kasayulie

Employment Akiachak, Limited
2002-Present President and Manager
Manages and coordinates the day-to-day activities of the
Corporation’s operations and subsidiary businesses to ensure
attainment of the goals and objectives set by the Board of Directors.
Develops and maintains all administrative and financial systems,
develops program budgets and prepares all reports for compliance
with funding agencies.

Previous Employment Akiachak Native Community
1996-1998 T'ribal Services Director

Akiachak Native Community
1985-1995 Chairman and CEO

Akiachak, Limited
1973-1985 Managet

Military 1973-1985 U.S. National Guard Akiachak
Education 1971 High School Diploma Hartford High White River Jct.,, VT
Training 1970’s Operation of Business ANLSA

1970’s Management Courses Akiachak Coop Store

Community Work 2002-Present Chair of Akiachak Limited
1999-Present Board of Director of Akiachak Limited
Present Board of Director of Calista Corporation
Present Member of Indian Law Resource Center Helena, Mt.
Present International Advisory Member of Native Nations Institute,
University of Atizona Tucson, AZ

Akiachak, Limited
Bulk Fuel Facility Business Operating Plan
Appendix A-10



Julie George

Akiachak, Limited

PO Box 51010
Akiachak, Alaska 99551
Work 907-825-4328
Fax 907-825-4115

Employment

Education

Training

Skills

Akiachak, Limited

2001-Present Office Manager/Accountant

Responsible for implementing payroll, accounts payable, accounts
receivable, tax filings and schedules, and tracking project expenses
and preparation of required Federal and State financial reports.
Assists the President with the day-to-day activities of the
Corporation’s operations to ensure attainment of the goals and
objectives set by the Board of Directots.

1986 High School Diploma Peter Evon Memorial High Akiachak

2001-Present University of Alaska Anchorage Distant Learning
Program’s Early Childhood with Special Needs

2003 Quickbooks Pro 2003 Altman, Rogers and Company
January 2003 Quickbooks Pro 2002 Alaska Native Academy

June 2002 Notary Public Training

October 2002 Quickbooks Pro 2002 Mikunda Cottrell

1999/2000 Project Cutriculum Book for Yup’ik Preschool Program
April 1998 National Head Start Conference

November 1997 Computer Training Alaska Rural Cap

IBM Compatible Computers

Microsoft Word, Excel and Quickbooks Pro 2002
Fax and Copier Machines

Typing Skills

Calculator

Filing
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Akiachak, Limited

PO Box 51010
Akiachak, Alaska 99551
Work 907-825-4328
Fax 907-825-4115

JoAnne Slats

Employment Akiachak, Limited
2002-Present Utility Clerk/Bookkeeper
Responsible for implementing accounts payable, accounts receivable,
tracking electric and bulk fuel expenses and assisting with the
preparation of required State utility reports. Assists the Office
Manager/Accountant with the other financial responsibilities.

Previous Employment Akiachak, Limited
1998-2001 Accountant

Akiachak, Limited
1998 Bookkeeping

Akiachak, Limited
1995-1997 Retail Store Clerk

Akiachak Native Community
1994 Tribal Court Clerk

Education 1992 High School Diploma Peter Evon Memorial High Akiachak
1992-1993 University of Alaska Kuskokwim Campus

Elementary Education Bethel, AK

Training 2002 Utility Clerk Training Anchorage, AK
2000 Accounting Training Anchorage, AK

Skills Utlity Clerk System Softwate

Community Work August-Decembet 2002 Hiring Committee
AVCP Parent and Child Program
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Akiachak, Limited

PO Box 51010
Akiachak, Alaska 99551
Work 907-825-4328
Fax 907-825-4115

Andrew Kawagley

Employment Akiachak, Limited
2003-Present Fuel Sales Manager
Responsible for inspection, operation and minor maintenance of bulk
fuel facility. Recording and tracking of retail fuel sales.

Previous Experience Akiachak, Limited
2002-2003 Assistant Fuel Sales

Auction Block Sewatd, AK
Summer 2002 Scaler for Fishery

L&A Building Maintenance
Winter 2001 Lead Janitor

1998 Forklift Opetator for Fishery Bethel, AK

15 years Commercial Fishing

Education 1990 High School Diploma Peter Evon Memorial High Akiachak

Training/Certification 2000 Asbestos Removal (Certificate Expired)
2000 HAZWoper (Certificate Expired)
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AKIACHAK, LIMITED
JOB DESCRIPTION

BULK FUEL FACILITY MANAGER

Exempt (Y/N): No Salary:

Division: Bulk Fuel Location: Akiachak
Employee: Supervisor:
Approved By: Board of Directors Date:

SUMMARY: Plans and directs activities of bulk fuel facility operations. Ensures facility is maintained
according to guidelines outlined in Business Plan, the Operations and Maintenance Manual, all
manufacturers’ recommendations for maintenance, and all State and Federal laws and regulations
governing operation.

ESSENTIAL DUTIES AND RESPONSIBILITIES include the following. Other duties may be assigned.

Acts as point of contact for communications between the Akiachak, Limited, the Denali
Commission, Regulatory Agencies, and other interested parties.

Interprets company policies and methods and develops specific operating procedures.

Delegates functional activities to workers and establishes supervisory schedules and
responsibilities to ensure quality and timeliness of independent decisions required to provide
continuous service to public and safety of workers.

Maintains operator training program and training records to ensure that trained operators are
available to maintain sustained Facility operation.

Assists office manager with annual report of operations to the Denali Commission and other
tequired reporting.

Implements the spill response and related regulatory plans and ensure that required spill
response and related regulatory plans are updated and available on-site: Ensures the
reliability of the spill response equipment, maintains the proper recotds, and conducts
periodic spill drills.

Oversees proactive program to recognize, identify and correct operational problems within
the facility. Investigates, evaluates, and determines best application of new developments in
bulk fuel storage industry, and devises other means of securing maximum efficiency of
personnel and equipment.

Directs maintenance of property records and upkeep of equipment and structures.
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Job Description
Bulk Fuel Facility Manager
Page 2

SUPERVISORY RESPONSIBILITIES:

Directly supetvises employees in the Bulk Fuel Facility. Carries out supervisory responsibilities in
accordance with the organization's policies and applicable laws. Responsibilities include
interviewing, hiring, and training employees; planning, assigning, and directing work; appraising
petformance; addressing complaints and resolving problems.

QUALIFICATIONS: To perform this job successfully, an individual must be able to perform each
essential duty satisfactorily. The requirements listed below are representative of the knowledge, skill,
and/or ability required.

Education and/or Experience: Associate's degree (A. A.) or equivalent from two-year
college or technical school; or six months to one year related experience and/or training; or
equivalent combination of education and experience.

Language Skills: Ability to read and interpret documents such as safety rules, operating
and maintenance instructions, and procedure manuals. Ability to write routine reports and
cotrespondence. Ability to speak effectively before groups of customers or employees of
organization.

Reasoning Ability: Ability to solve practical problems and deal with a variety of concrete
variables in situations where only limited standardization exists. Ability to interpret a variety
of instructions furnished in written, oral, diagram, or schedule form.

PHYSICAL DEMANDS: The job will be physically demanding; will be required to push, maneuver
and sometimes lift heavy objects.
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APPENDIX B: O&M AND R&R COST ESTIMATE
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ADDITIONAL RELATED AND ATTACHED DOCUMENTS

1. Access, Occupancy, and Operations and Maintenance Agreement

2. Covenants of Public Purpose and Use, and Mortgage, Security Agreement, and Fixture
Filing

3. Secondary Operator Agreement
4. Site Control Documents
5. Grant Agreement

6. R&R Fund Account -- Sample Documents
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ACCESS, OCCUPANCY, OPERATIONS AND MAINTENANCE AGREEMENT

Akiachak Native Community, Akiachak Limited and the Yupiit School District

WHEREAS the Akiachak Bulk Fuel Storage Facility is to be constructed in Akiachak, Alaska, by the
Alaska Energy Authority;

WHEREAS Akiachak, Limited will be the Primary Operator of a Bulk Fuel Storage Facility; which is
being constructed for the benefit and use of the Participants, as well as for the greater benefit of the
general public, and will be operated in good faith by the Primary Operator;

WHEREAS the Participants are the Akiachak Native Community, Akiachak Limited and the Yupiit
School District;

WHEREAS the Alaska Energy Authority is acting as an agent for the Denali Commission, using
various Grant funding for the construction of the Bulk Fuel Storage Facility;

WHEREAS the Commission has required that the Primary Operator prepare a Business Operating
Plan that provides for operating and maintaining the Facility;

WHEREAS the Akiachak, Limited Bulk Fuel Facility Business Operating Plan, dated July 21, 2003,
has been prepared; and

WHEREAS the Business Operating Plan intends that an agreement be entered into between the
Participants of the Facility that specifies each Participant’s responsibilities regarding operations and
maintenance of the Facility and payment for such services and this Access, Occupancy, Operations
and Maintenance Agreement is such agreement.

Now THEREFORE, in consideration of the mutual promises herein and the benefits from the
construction and operation of the Bulk Fuel Storage Facility, the Parties agree as follows:

SECTION 1: DEFINITIONS. For putposes of this Agreement, the following definitions apply:

“Agreement” means this Access, Occupancy, Operations and Maintenance Agreement.

. “Business Operating Plan”, or “Plan”, means the Akiachak, Bulk Fuel Facility Business

Operating Plan, dated July 21, 2003.

c. “Concept Design Report”, or “CDR”, means the concept design and construction cost
estimate for the Facility submitted to AEA in November 2001 by CE2 Engineers, Inc.
and updates and revisions submitted by LCMF Inc in August 2002 and May 2003.

d. “Participants” mean the owners of the Facility assets, specifically, the Akiachak Native

Community, Akiachak Limited and the Yupiit School District.

. “Council” means the Akiachak Native Community.

“Corporation” means the Akiachak, Limited.

“YSD” means the Yupiit School District.

“Commission” means the Denali Commission ot its successor.
“AEA” means the Alaska Energy Authority.
“Facility” means the Bulk Fuel Storage Facility to be constructed in Akiachak.

o ®
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k. “Common Facilities” means Facility assets that are shared proportionately among the
Participants.

L. “Primary Operator” means the Participant responsible for operating and maintaining both
its own and Common Facilities.

m. “Operations and Maintenance”, or “O&M?”, means expenses that are incurred on a
regular basis (administration, audits, etc) and maintenance expenses that are incurred on
an annual basis.

n. “O&M Account” means a separate non-interest bearing account established and
maintained for holding and disbursing funds for O&M.

o. “Renewal and Replacement”, or “R&R”, means expenses costing greater than $5,000

and/or that are not replaced on an annual basis.

p. “R&R Fund” means an interest-bearing invested escrow account established and

maintained for holding and disbursing funds for R&R.
q- “Fiscal Year” means the 12-month period from January 1% through December 31,

SECTION 2: PROJECT DESCRIPTION

This project will construct the Facility in Akiachak that will replace all of the existing bulk fuel
storage facilities of the Participants. The project is described in detail in the Plan and in the CDR
(except as noted in the plan), which is a concept design and construction cost estimate for
consolidation and upgrade of bulk fuel storage in the community.

SECTION 3: OWNERSHIP

The ownership of Facility assets is described in detail in the Plan, particularly Seatzon IV, Facility
Participants. As desctibed therein, each participant owns the tanks, pipes, and other equipment
enclosed within the secondary containment cell identified in the Plan as containing that participant’s
assets.

SECTION 4: RESPONSIBILITY FOR OPERATION, MAINTENANCE, REPAIR AND SUSTAINABILITY
The responsibilities for operation, maintenance, repair and sustainability of the Facility and its assets
are outlined in the Plan, particulatly Section IV. Facility Participants and Section V. Primary
Operator. The Primary Operator agtees to operate and maintain the Facility in a prudent manner
and to keep all Facility components (except those non-Common Facilities owned and maintained by
other Participants) in good working order. The Primary Operator will be responsible for the O&M
of the City facilities and for facilities that are common to both Participants, as designated in
Appendix A: Participants’ Operational Responsibilties.

SECTION 5: OCCUPANCY OF AND ACCESS TO PREMISES

For the economic life of its Facility assets, each Participant shall have the right to occupy the real
property premises identified in Exhibit A upon which its Facility Assets are located. Each
Participant also shall have access to the premises sufficient to enable the Participant to conduct its
operations, maintenance, and repairs and to enjoy its other rights and discharge its other
responsibilities under this Agreement. Each Participant shall maintain the premises that it occupies
or uses in an orderly, neat and clean condition, free of hazard and nuisance. No Participant shall
cause, maintain, of permit any public ot private nuisance to exist on the premises. Each Participant
shall conduct its operations on the premises so as to avoid interference with the other Participants’
operations on the premises.
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SECTION 6: FINANCIAL RESPONSIBILITY

All Participants agree to pay to the Primary Operator their respective share of costs as specified
herein and as per the allocation formula used in the determination of costs in the Plan, and to
assume the financial responsibilities of the Participants as outlined in the Plan, particularly Seczion IV
Facility Participants and Section V. Primary Operator.

At least once each year, no later than November 30", the Primary Operator will convene a meeting
of the Participants for the purpose of developing a budget of shared costs for the coming fiscal year
beginning January 1¥. The Participants shall use their best efforts to reach agreement on the annual
budget of shared costs. Howevert, if no agreement is reached by December 31%, the Primary
Operator shall have the sole authority to establish a reasonable budget of shared costs for the
coming fiscal yeat, based on its best estimate of actual costs for the year, and to collect from each
Participant its proportionate share of the budgeted costs. Each Participant shall pay its share of the
costs by November 30

The annual sum of deposit into the O&M Fund and R&R Fund will depend on actual costs, but for
the first year this sum will be set at the levels specified in the Plan. Beginning in year two, the
budget for the upcoming year shall be adjusted up or down by the shortfall or surplus of the prior
year’s budget as compared to actual O&M or R&R costs. In the event of unanticipated budget
shortfalls, it may be necessaty to adjust the annual budget during the course of the year.

The Primary Operator shall keep the shared cost payments in a separate account, and shall use the
payments only for the costs identified above. The Primary Operator shall properly account for all
expenditures from this account. The Primary Operator must provide back-up documentation that
fairly justifies its annual budget using the allocation methods described in the Plan. Each Participant
may review the accounting records, invoices, and other documents associated with the shared costs,
and the information upon which the proposed budget of shared costs is based.

SECTION 7: EXCLUSIONS

Operations and maintenance of each Participant’s fuel dispensing facilities will be the responsibility
of the individual participant and are not part of this Agreement. Neither the AEA nor the
Commission will take responsibility for any environmental cleanup and remediation issues; see the
Plan, for a discussion of project exclusions, particularly Section III. Facility Upgrade.

SECTION 8: BUSINESS OPERATING PLAN
The Business Operating Plan, the “Plan”, is incorporated by reference herein and the execution of
this Agreement is an agreement to adhere to all of the Terms & Conditions contained in the Plan.

SECTION 9: REPORTING AND AUDITING

The responsibilities and requirements for reporting and auditing are detailed in the Plan, particularly
Section V. Primary Operator and Section V111, Environmental Information. The Primary Operator shall
provide all Participants with copies of the annual financial report and audit.

Each Participant has a right to review and copy, at its own expense, any plans, manuals, reports, and
other documents required by ot submitted to, any regulatory agency by any other Participant,
including but not limited to submittals to the Alaska Department of Environmental Conservation,
the U.S. Coast Guard, and the U.S. Environmental Protection Agency.
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SECTION 10: DISPUTES

If a dispute arises between the parties to this agreement, the parties will attempt to resolve the
dispute through mediation. If that is unsuccessful, a party may bring an action to resolve the dispute
in the Superior Court of the State of Alaska.

SECTION 11: LAND
All unresolved land issues will be resolved prior to startup of Facility construction. See Site Control
Documents, if needed, for details of land ownership, lease, or other usage terms and conditions.

SECTION 12: SECONDARY OPERATOR

The Secondary Operator, as identified in the Plan, Section V1. Secondary Operator shall be the
Secondary Operator until such time that it chooses not to act as such or the Commission designates
an alternative Secondary Operator. If the Secondary Operator, as designated in the Plan, chooses
not to act as Secondatry Operator, the Commission must approve its successor.

The Secondary Operator does not have any responsibilities under this Agreement unless and untl it
is designated to act in the role of the Primary Operator. At that time, its responsibilities will be that
of the Primary Operator pursuant to this Agreement and as described in the Plan.

SECTION 13: TERM
This Agreement shall become effective on the date when all Participants have signed this Agreement
and shall remain in effect until terminated by the Participants.

SECTION 14: MODIFICATIONS AND IMPROVEMENTS
Each Participant shall have the right to make such modifications, additions and repairs to its
facilities as are reasonably necessary to its operations and activities.

If a Participant’s property on the premises is destroyed by fire, earthquake, or other cause, the
Participant shall remove the debris and clean up the immediate atea as soon as possible within 270
days of the occurrence.

SECTION 15: COMPLIANCE WITH LAWS AND ACCEPTED PRACTICES

Each Participant that is responsible for the operation and maintenance of its facilities will conduct
its operations in compliance with manufacturer’s recommendations and all applicable State and
federal laws and regulations. In addition, each such Participant shall at all times conduct its
operations in accordance with the safety, fire prevention and oil spill prevention practices generally
accepted as proper for such facilities. Each Participant shall comply with the spill prevention and
response procedures established in the Facility Response Plan, Operations Manual, and Spill
Prevention Control and Countermeasure Plan.

If a release or threatened release of oil or other hazardous substance occurs, the responsible party
will promptly take whatever measures are necessary to stop ot prevent the release, clean up the
release, mitigate the damage caused thereby, and restore the area. “Responsible party” means the
Participant whose activities proximately caused the release or threatened release, ot if the release or
threatened release is not caused by an identifiable activity, the owner of the premises at which the
release or threatened release occurs. As described in the Facility Response Plan, in the event of an
oil spill, all Participants shall assist one another with manpower and equipment to cleanup spilled
fuel.
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SECTION 16: SUCCESSORS BOUND

All covenants and provisions of this Access, Occupancy, Operations, and Maintenance Agreement
shall extend to and bind the legal representatives, successors, transferees, assigns, and lessees and
sublessees of the parties.

SECTION 17: COUNTERPARTS
This agreement may be executed in several counterparts, each of which shall be an original and all of
which together shall constitute one and the same instrument

SECTION 18: NOTICES
Any and all notices required or permitted under this Agreement, unless otherwise specified in
writing by the party whose address is changed, shall be addressed as follows:

Council: Akiachak Native Community
Attn: President
P.O. Box 70
Akiachak, AK 99551

Corporation: Akiachak Limited
Attn: President
P.O. Box 51010
Akiachak, AK 99551

YSD: Yupiit School District
Attn: Superintendent
P.O. Box 51100
Akiachak, AK 99551

AKIACHAK NATIVE CO .
/e Mm F/18/ 03

/(Slgnatur (Date)
2 W ad Trihal Ad rwir rate>
(Name Prigted) (Title)
ACKNOWLEDGMENT
STATE OF ALASKA )
) ss.
1 JUDICIAL DISTRICT )
The foregoing Access, Occupancy, Operations and Maintenance Agreement was
acknowl ed before me this 25 day of
Juls : by

B A ] ’
Georoe_ Rter Trevppt—Fdasie the _Jriba/ Adminishator

of Aki chak Native Commumty, on behalf of the Aklachak Native Community.
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Si'ﬁe of Person Authorized % Take Acknowledgment

(AS 09.63.010)
_Azﬁuj_&e Jre
Title or Rank

Serial Number, if any

Page 6

AKIACHAK LIMITE
/ t, e A
A 27 Puty 5
(Signature) (Date) < ¢
Willie Fasavitle — fresipaa? F E&T
(Name Printed) (Title)
ACKNOWLEDGMENT
STATE QF ALASKA )
3f ) ss.
JUDICIAL DISTRICT )
The foregoing Access, Occupancy, Operations and Maintenance Agreement was
acknowlefdge before me this 2§ t— day of
Iy .,,Z«!r by
e - 7 , the _Proidint < CEO

ehalf of Akiachak Limited.

| bbrcce 8. Gpuett
WLLT/7 £P ;@L ized To Take Acknowl
AW 1y, Signature of Person orized To Take owledgment
N 2GR &, (AS 09.63.010)

SIOG *SAZ
ey ﬂAR Nz )
S8e0° X2 Nofary ludtic

of Akiachak Limited, o;

—

> 7

Zz- 9 > SFitle ot Rank(/

Er AR T]) ", é’:’\s /
SN 1A

Serial N’umber, if an ' .

7, /ATE OF
s
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YUPHIT SCHOOL DISTRICT
Mder Jé@/ Yze/e3
(s@mm) / (Date)
s/ s #W
(Name Prmtcd) (T 1tle)
ACKNOWLEDGMENT
STATE OF ALASKA )
) ss.
L JUDICIAL DISTRICT )

The foregoing Access, Occupancy, Operations and Maintenance Agreement was

acknowled ed) before me this 25 day of
uis/
Geotge.  Peter , the _Tribad Admin /'5+ra:f0f

of Yupiit Schodt District, on behalf of the Yupiit School District.

Sylee yn Hesge
Signdtre of Person Authorized To Tdke Acknowledgment
(AS 09.63.010)

Notary FPoblic

Title or Rank

Serial Number, if any



Appendix A

Participants’ Operational Responsibilities

Participant System Information

System Council Corp YSD Total
Tank volume, gross 48,000 384,000 96,000 528,000
Intermediate tank volume, gross 14,000 10,000 39,000 63,000
Dispenser volume, gross 12,000 9,000 21,000
Subtotals 62,000 406,000 144,000 612,000
Pro-ration 10% 66% 24% 100%
# tanks 3 11+ 6+ 19+ (Triple Product Tank Shared)
# retail dispensers 1 1 1
# pumps 1 5 3 9
# valves 6 16 8 30
Responsibility for Performing the Work (an "X" means responsible)
HMS Cost Category Task Council Corp YSD Allocation Method
Oo&M
1 Ground Maintenance X Shared cost, prorated by gross volume
2 il‘uel delivery X Shared cost, prorated by gross volume
Minor repairs, city and corporation X City and Corporation contribute
Minor repairs, school X School only contributes
Pressure test, all tanks in tank farm X Shared cost, prorated by gross volume
3 Training X Shared cost, prorated by gross volume
Administration X Shared cost, prorated by gross volume
Supervision X Shared cost, prorated by gross volume
Annual audit X Shared cost, prorated by gross volume
Insurance, council and corporation X Council and Corporation contribute
Insurance, school X School only contributes
Repairs
1A Repair fence X Shared cost, prorated by gross volume
1B Grade pads X Shared cost, prorated by gross volume
Repair catwalk, ladder & dispenser enclosure X Shared cost, prorated by gross volume
2A  iReplace pumps, council and corporation X Council and Corporation contribute
Replace pumps, school X School only contributes
Replace valves & gauges, council & corp X Council and Corporation contribute
Replace valves & gauges, school X School only contributes
2B Barge fill line manifold repair X Shared cost, prorated by gross volume
[ank fill line manifold X Shared cost, prorated by gross volume
3 Electrical maintenance X Shared cost, prorated by gross volume
Replacement
1A Fence replacement X Shared cost, prorated by gross volume
1B Pad, catwalk grating & ladder replace X Shared cost, prorated by gross volume
Dike wall and liner replacement X Shared cost, prorated by gross volume
2A iDispensers, replacement X Corporation only contributes
T'anks, replacement, council and corporation X Council and Corporation contribute
Tanks, replacement, school X School replaces own
Dispensing tanks X Corporation only contributes
2B Barge pipe & supports, replace X Shared cost, prorated by gross volume
Dispensing lincs, replace X Corporation only contributes
Fuel transfer lines, replace, council & corp X Council and Corporation contribute
[Fuel transfer lines, replace, school X School only contributes
Valves replace barge/tank lines, council&corp X Council and Corporation contribute
Valves-barge & tank lines, replace, school School only contributes
2C fl'ank inspection, council and corporation X Council and Corporation contribute
Tank inspection, school X School only contributcs
3 iElectrical replacement, council & corporation X Council and Corporation contributc
Electrical replacement, school X School only contributes
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APPENDIX B

REAL PROPERTY LEGAL DESCRIPTIONS
Akiachak Bulk Fuel Upgrade Project

The following legal descriptions describe real property to be installed as part of
the Akiachak Bulk Fuel Upgrade Project, funded by a grant from the Denali
Commission and administered by the Alaska Energy Authority (AEA).

The project includes a new co-located bulk tank farm with separate bulk fuel tanks
and containment areas for each project participant, common barge off-loading
pipelines and marine headers, fuel distribution systems, distribution pipelines and
intermediate tanks, automotive fuel dispensing systems and a truck filling station.

The project participants are as follows:

e Akiachak Limited
e Akiachak Native Community
e Yupiit School District

The attached Real Property Legal Descriptions describe real property for each
participant. Shared, or common, property has been included in the Akiachak
Limited property legal descriptions. In general, the descriptions include the
equipment being described, with a 5 foot area around the item. The tank farm
containment areas and dispensing stations do not have the 5 foot additional area
where common boundaries with other participant’s components exist. The
common boundaries defines the limits of the item in these locations.

7/14/03 Appendix B Page 1 of 12



AKIACHAK LIMITED REAL PROPERTY LEGAL DESCRIPTIONS

PARCEL No. 1-AL

AKIACHAK LIMITED TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 81°34° W 1419.1 feet to the most southeast
corner of the fuel oil storage tank site parcel, said point being the True Point of
Beginning for this description; thence along the most south parcel line approximately
WEST 57.0 feet; thence along the west parcel line approximately NORTH 151.0 feet;
thence along the north parcel line approximately EAST 96.9 feet; thence along the most
east parcel line approximately SOUTH 103.0 feet; thence along the south parcel line
approximately EAST 39.9 feet; thence along the east parcel line approximately SOUTH
48.0 feet to the True Point of Beginning, embracing an area of approximately 12,715
square feet, being 0.29 acres, more or less.

EASEMENT No. 1-AL

AKIACHAK LIMITED FUEL DISTRIBUTION PIPELINE

An easement 10 feet wide over that portion of Lot 6, Block 8, U.S. Survey Number 4479
(USS 4479) and that portion of the Phillips Street Right-of-Way, USS 4479, lying
northerly of Lot 6, Block 8, USS 4479, as shown on the official plat of U.S. Survey 4479,
Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral Survey,
for the Director on February 16, 1971 and located within the Bethel Recording District
and that portion of the unsubdivided portion of Township 10 North, Range 69 West,
Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, lying 5 feet on each side of
the center line of which is described as follows:

Commencing at Corner 3 of USS 4479; thence approximately S 44°58’ E 183.9 feetto a
point of intersection of the centerline of the distribution pipeline and 4,000 gallon
intermediate tank, said point being the True Point of Beginning for this description;
thence along the distribution pipeline approximately N 28°13” E 5.0 feet; thence along
the distribution pipeline approximately S 61°47” E 31.7 feet; thence along the distribution
pipeline approximately N 13°59” E 284.7 feet; thence along the distribution pipeline
approximately S 87°38” E 110.5 feet to a point at the T-intersection of the centerline of
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the distribution pipeline and the distribution pipeline connection to a 10,000 gallon
intermediate tank, the side lines of said 10 foot easement to be extended or shortened to
meet at angle points and to terminate at the northerly and easterly lines of a parcel
surrounding the said 4,000 gallon intermediate tank, embracing an area of approximately
4,252 square feet, being 0.10 acres, more or less.

PARCEL No. 2-AL

AKIACHAK LIMITED POWER PLANT INTERMEDIATE TANK

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence N 70°05° W 322.7 feet to the southwesterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the west parcel line approximately N 02°22° E 18.0 feet; thence along the
north parcel line approximately S 87°38” E 38.0 feet; thence along the east parcel line
approximately S 2°22° W 18.0 feet; thence along the south parcel line approximately
N 87°38° W 38.0 feet to the True Point of Beginning, embracing an area of
approximately 684 square feet, being 0.02 acres, more or less.

EASEMENT No. 2-AL

AKIACHAK LIMITED RETAIL DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 75°50° E 1343.1 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Corporation Dual Product Retail Dispenser, said point being the True
Point of Beginning for this description; thence along the distribution pipeline
approximately NORTH 17.1 feet; thence along the distribution pipeline approximately
N 08°07° W 175.1 feet; thence along the distribution pipeline approximately WEST 1.6
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
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line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
said Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
Corporation Dual Product Retail Dispenser, embracing an area of approximately 1,912
square feet, being 0.04 acres, more or less.

EASEMENT No. 3-AL

AKIACHAK LIMITED RETAIL DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 75°50” E 1343.6 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Corporation Dual Product Retail Dispenser, said point being the True
Point of Beginning for this description; thence along the distribution pipeline
approximately NORTH 17.0 feet; thence along the distribution pipeline approximately
N 08°07° W 174.6 feet; thence along the distribution pipeline approximately WEST 1.2
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
Corporation Dual Product Retail Dispenser, embracing an area of approximately 1,895
square feet, being 0.04 acres, more or less.

PARCEL No. 3-AL

AKIACHAK LIMITED RETAIL DISPENSER

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey

4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
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District; thence S 76°00° W 1,333.9 feet to the southeast corner of the dual product retail
dispenser site parcel, said corner being the True Point of Beginning for this description;
thence along the south parcel line approximately WEST 18.0 feet; thence along the west
parcel line approximately NORTH 11.0 feet; thence along the north parcel line
approximately EAST 18.0 feet; thence along the east parcel line approximately SOUTH
11.0 feet to the True Point of Beginning, embracing an area of approximately 198 square
feet, being 0.005 acres, more or less.

EASEMENT No. 4-AL

AKIACHAK LIMITED BARGE OFF-LOADING PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 76°20° E 1341.7 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Marine Header, said point being the True Point of Beginning for this
description; thence along the distribution pipeline approximately NORTH 5.0 feet; thence
along the distribution pipeline approximately N 08°08* W 173.7 feet; thence along the
distribution pipeline approximately WEST 0.3 feet to a point of intersection of the
centerline of the distribution pipeline and the easterly line of a parcel surrounding the
Yupiit School District Fuel Oil Tank Storage area, the side lines of said 10 foot easement
to be extended or shortened to meet at angle points and to terminate at the said easterly
and southerly lines of the said parcel surrounding the Fuel Oil Tank Storage area and the
northerly line of the said parcel surrounding the Marine Header, embracing an area of
approximately 1,743 square feet, being 0.04 acres, more or less.

EASEMENT No. S-AL
AKIACHAK LIMITED BARGE OFF-LOADING PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of

U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
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Recording District; thence approximately S 76°20° E 1342.1 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Marine Header, said point being the True Point of Beginning for this
description; thence along the distribution pipeline approximately NORTH 5.0 feet; thence
along the distribution pipeline approximately N 08°09° W 173.7 feet; thence along the
distribution pipeline approximately WEST 2.0 feet to a point of intersection of the
centerline of the distribution pipeline and the easterly line of a parcel surrounding the
Yupiit School District Fuel Oil Tank Storage area, the side lines of said 10 foot easement
to be extended or shortened to meet at angle points and to terminate at the said easterly
and southerly lines of the said parcel surrounding the Fuel Oil Tank Storage area and the
northerly line of the said parcel surrounding the Marine Header, embracing an area of
approximately 1,728 square feet, being 0.04 acres, more or less.

PARCEL No. 4-AL

MARINE HEADER

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 75°25° W 1,337.3 feet to the southeast corner of the new marine header
site parcel, said corner being the True Point of Beginning for this description; thence
along the south parcel line approximately WEST 18.0 feet; thence along the west parcel
line approximately NORTH 8.0 feet; thence along the north parcel line approximately
EAST 18.0 feet; thence along the east parcel line approximately SOUTH 8.0 feet to the
True Point of Beginning, embracing an area of approximately 144 square feet, being
0.003 acres, more or less.

7/14/03 Appendix B Page 6 of 12



AKIACHAK NATIVE COMMUNITY REAL PROPERTY LEGAL DESCRIPTIONS

PARCEL No. 1-ANC

AKIACHAK NATIVE COMMUNITY TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 86°00° W 1331.8 feet to the southeast corner
of the fuel oil storage tank site parcel, said point being the True Point of Beginning for
this description; thence along the south parcel line approximately WEST 35.4 feet; thence
along the west parcel line approximately NORTH 35.8 feet; thence along the north parcel
line approximately EAST 35.4 feet; thence along the east parcel line approximately
SOUTH 35.8 feet to the True Point of Beginning, embracing an area of approximately
1,264 square feet, being 0.03 acres, more or less.

EASEMENT No. 1-ANC

AKIACHAK NATIVE COMMUNITY WATER PLANT FUEL DISTRIBUTION
PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 3 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 24°04” W 695.0 feet to a point of
intersection of the centerline of the distribution pipeline and the 12,000 gallon
intermediate tank, said point being the True Point of Beginning for this description;
thence along the distribution pipeline approximately N 05°04°56” E 10.01 feet; thence
along the distribution pipeline approximately S 82°13° E 64.1 feet; thence along the
distribution pipeline approximately S 10°42” W 236.7 feet to a T-intersection of the
centerline of the Akiachak distribution pipeline, the side lines of said 10 foot easement to
be extended or shortened to meet at angle points and to terminate at the northerly and
westerly lines of a parcel surrounding the said 12,000 gallon intermediate tank,
embracing an area of approximately 2,894 square feet, being 0.07 acres, more or less.
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PARCEL No. 2-ANC

AKIACHAK NATIVE COMMUNITY WATER PLANT INTERMEDIATE TANK

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence N 24°54° W 661.5 feet to the southeasterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the south parcel line approximately N 82°13” W 18.0 feet; thence along the
west parcel line approximately N 07°47’ E 38.0 feet; thence along the north parcel line
approximately S 82°13” E 18.0 feet; thence along the east parcel line approximately

S 07°47° W 38.0 feet to the True Point of Beginning, embracing an area of approximately
685 square feet, being 0.02 acres, more or less.

EASEMENT No. 2-ANC

?KIACHAK NATIVE COMMUNITY WASHETERIA FUEL DISTRIBUTION
IPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 3 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 69°26” E 360.1 feet to a point at the
T-intersection of the centerline of the distribution pipeline and the distribution pipeline
connection to a 10,000 gallon intermediate tank, said point being the True Point of
Beginning for this description; thence along the distribution pipeline approximately

S 87°38° 29.82 feet; thence along the distribution pipeline approximately N 12°15” E
63.5 feet; thence along the distribution pipeline approximately N 73°27° W 795.5; thence
along the distribution pipeline approximately N 62°47° W 440.8 feet; thence along the
distribution pipeline approximately N 82°10° W 415.3 feet; thence along the distribution
pipeline approximately S 07°47” W 300.0 feet; thence along the distribution pipeline
approximately N 82°13> W 791.4 feet; thence along the distribution pipeline
approximately S 76°35° W 139.8 feet; thence along the distribution pipeline
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approximately S 21°19° W 248.6 feet; thence along the distribution pipeline
approximately S 54°48” W 320.7 feet; thence along the distribution pipeline
approximately WEST 113.9 feet to a point of intersection of the centerline of the
distribution pipeline and the easterly line of a parcel surrounding the Akiachak Limited
village corporation Fuel Oil Tank Storage area, the side lines of said 10 foot easement to
be extended or shortened to meet at angle points and to terminate at the said easterly line
of the said parcel surrounding the said Fuel Oil Tank Storage area, embracing an area of
approximately 36,684 square feet, being 0.84 acres, more or less.

PARCEL No. 3-ANC

AKIACHAK NATIVE COMMUNITY WASHETERIA INTERMEDIATE TANK

A parcel of land located within Lot 6, Block 8, U.S. Survey Number 4479 (USS 4479), as
shown on the official plat of U.S. Survey No. 4479, Townsite of Akiachak, Alaska, as
accepted by the Chief, Division of Cadastral Survey, for the Director on February 16,
1971 and located within the Bethel Recording District, Fourth Judicial District, State of
Alaska, described by metes and bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 44°12> W 176.1 feet to the northwesterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the north parcel line approximately S 61°47" E 16.3 feet; thence along the
cast parcel line approximately S 28°13” W 27.5 feet; thence along the south parcel line
approximately N 1°47> W 16.3 feet; thence along the west parcel line approximately

N 28°13’ E 27.5 feet to the True Point of Beginning, embracing an area of approximately
449 square feet, being 0.01 acres, more or less.
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YUPHT SCHOOL DISTRICT REAL PROPERTY LEGAL DESCRIPTIONS

PARCEL No. 1-YSD

YUPIT SCHOOL DISTRICT TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 83°08” W 1338.2 feet to the southeast corner
of the fuel oil storage tank site parcel, said point being the True Point of Beginning for
this description; thence along the south parcel line approximately WEST 35.4 feet; thence
along the west parcel line approximately NORTH 67.2 feet; thence along the north parcel
line approximately EAST 35.4 feet; thence along the east parcel line approximately
SOUTH 67.2 feet to the True Point of Beginning, embracing an area of approximately
2,379 square feet, being 0.05 acres, more or less.

EASEMENT No. 1-YSD

YUPIIT SCHOOL DISTRICT FUEL DISTRIBUTION PIPELINE

An easement 10 feet wide over that portion of the Akiachak School Site, Akiachak
School Boundary, filed as Plat No. 83-17BS in the Bethel Recording District, Fourth
Judicial District, State of Alaska, and that portion of the unsubdivided portion of
Township 10 North, Range 69 West, Seward Meridian, Alaska, filed as Interim
Conveyance Number 618 in the Bethel Recording District, Fourth Judicial District, State
of Alaska, lying 5 feet on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 42°15” E 217.0 feet to a point of intersection
of the centerline of the distribution pipeline and the northerly line of a parcel surrounding
the 12,000 gallon intermediate tank, said point being the True Point of Beginning for
this description; thence along the distribution pipeline approximately N 54°39’ E 21.7
feet; thence along the distribution pipeline approximately N 13°59” E 310.6 feet; thence
along the distribution pipeline approximately N 82°10° W 143 .4 feet; thence along the
distribution pipeline approximately S 07°47° W 300.0 feet; thence along the distribution
pipeline approximately S 82°13” E 792.4 feet; thence along the distribution pipeline
approximately N 82°10° W 143 .4 feet; thence along the distribution pipeline
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approximately S 76°34” W 139.0 feet; thence along the distribution pipeline
approximately S 21°17° W 247.9 feet; thence along the distribution pipeline
approximately S 54°18” W 320.9 feet; thence along the distribution pipeline
approximately West 78.5 feet; to a point of intersection of the centerline of the
distribution pipeline and the easterly line of a parcel surrounding the Yupiit School
District Fuel Oil Tank Storage area, the side lines of said 10 foot easement to be extended
or shortened to meet at angle points and to terminate at the easterly line of the said Fuel
Oil Tank Storage area and at the northerly lines of said parcel surrounding the said
12,000 gallon intermediate tank, embracing an area of approximately 23,568 square feet,
being 0.54 acres, more or less.

PARCEL No. 2-YSD

YUPIT SCHOOL DISTRICT HIGH SCHOOL INTERMEDIATE TANK

A parcel of land located within that portion of the Akiachak School Site, Akiachak
School Boundary, filed as Plat No. 83-17BS in the Bethel Recording District, Fourth
Judicial District, State of Alaska, described by metes and bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 45°05” E 172.3 feet to the southeasterly
corner of the intermediate tank site parcel, said point being the True Point of Beginning
for this description; thence along the southerly parcel line approximately N 35°21° W
18.0 feet; thence along the westerly parcel line approximately N 54°39” E 42.0 feet;
thence along the northerly parcel line approximately S 35°21” E 18.0 feet; thence along
the easterly parcel line approximately S 54°39” W 18.0 feet to the True Point of
Beginning, embracing an area of approximately 756 square feet, being 0.01 acres, more
or less.

EASEMENT No. 2-YSD
YUPIT SCHOOL DISTRICT GASOLINE DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel

Recording District; thence approximately S 76°05° W 1342.6 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
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surrounding the School Gasoline Fleet Dispenser, said point being the True Point of
Beginning for this description; thence along the distribution pipeline approximately
NORTH 11.0 feet; thence along the distribution pipeline approximately

N 08°07° W 174.6 feet; thence along the distribution pipeline approximately WEST 0.7
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
School Gasoline Fleet Dispenser, embracing an area of approximately 1,819 square feet,
being 0.04 acres, more or less.

PARCEL No. 3-YSD

YUPIT SCHOOL DISTRICT GASOLINE DISPENSER

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 75°45° W 1,335.3 feet to the southeast corner of the school gasoline
fleet dispenser site parcel, said corner being the True Point of Beginning for this
description; thence along the south parcel line approximately WEST 18.0 feet; thence
along the west parcel line approximately NORTH 6.0 feet; thence along the north parcel
line approximately EAST 18.0 feet; thence along the east parcel line approximately
SOUTH 6.0 feet to the True Point of Beginning, embracing an area of approximately 108
square feet, being 0.003 acres, more or less.
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COVENANTS




Recording District

After recording, return to:

Denali Commission
510 L. St., Suite 410
Anchorage, AK 99501
Attn.

COVENANT OF PUBLIC PURPOSE AND USE, AND MORTGAGE, SECURITY
AGREEMENT, AND FIXTURE FILING

This Covenant, dated July 28, 2003 is executed by the Akiachak Native Community
(“ANC”), with the address of P.O. Box 70, Akiachak, AK 99551, for the benefit of the Denali
Commission (“Commission”), a federal commission established pursuant to Public Law 105-
277, 42 USC 3121, located at 510 L St., Suite 410, Anchorage, Alaska 99501, and its successors
and assigns.

ANC makes this Covenant based on the following:

The Commission has made grant funding available for energy project upgrades to rural
Alaska communities needing funding assistance, including funding for rural bulk fuel storage
facility upgrades and rural power system upgrades, through grants administered by the Alaska
Energy Authority (“AEA”).

The Commission approved financial assistance in an amount not to exceed $3,973,431 to
construct a bulk fuel storage facility in Akiachak, Alaska with an estimated capacity of
approximately 612,000 gallons (gross) and to construct and install associated pipelines and
components (including two headers adjacent to the tank farm; a pipeline to the school; a pipeline
to the power plant, washeteria, and water treatment plant; and a dual fuel retail dispenser)
(“Project™).

The Project is situated on that real property described in Exhibit “A”, attached and
incorporated herein by reference, which is owned by Akiachak, Limited. Any reference in this
Covenant to the Project includes any interest of ANC in this real property.

The Commission’s financial assistance is provided under the terms of a Grant
Agreement, dated , between AEA and Akiachak Native
Community for a grant not to exceed $4,310,452. The Project is estimated to cost a total of
$4,631,817. It is anticipated that of this total project cost, $3,973,431 will be paid by the
Commission, with the balance paid by other sources.

ANC has accepted the Grant subject to certain terms and conditions stated in the Grant
Agreement, including the requirements of federal regulations at 15 C.F.R. Part 24.
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Federal and state law and the Grant Agreement provide that the Project shall be
constructed, owned, and operated for the benefit of the general public and that Grantee will not
sell, transfer, or dispose of the facilities constructed with the grant funding during the economic
life of the Project without prior written approval of AEA.

Akiachak Native Community will directly benefit from improvements made with the
grant funding. The Project participants who will benefit from the improvements made with the
grant funding are Akiachak Native Community, Akiachak, Limited, and the Yupiit School
District. The participants’ respective rights and obligations are specified in an Access,
Occupancy, Operations, and Maintenance Agreement dated July 28, 2003, a Secondary Operator
Agreement dated July 28, 2003, and a Business Plan, dated July 21, 2003. The recorded Access,
Occupancy, Operations and Maintenance Agreement includes provisions addressing each
participant’s ownership of and right of access to and occupancy of the Project property. ANC
will receive 10 % of the benefits of the grant funding (determined based on its proportionate
share of the storage capacity of the improved facility, as discussed in the Business Plan).

In order to assure that the benefits of the Grant will accrue to the public and be used as
intended by the Commission and the ANC, ANC agrees to the following.

1. ANC shall not sell, lease, transfer, or otherwise dispose of any of its interest in
Project assets during the economic life of the Project without prior written
approval of AEA. If it does so, the Commission, in its discretion, may require the
ANC to repay the Commission for its fair share of the grant, and ANC agrees to
pay the Commission this amount. “Fair share” shall be determined taking into
account the remaining expected economic life of the project and the relative
benefits of the Project participants as reflected in the participants’ agreements.
ANC’s interest in the Project assets shall secure ANC’s payment and performance
of its obligations under this Covenant, and this Covenant shall be deemed to be a
mortgage, security agreement, and fixture filing. AEA and the Denali
Commission are authorized to file financing statements in the name of ANC and
to take other actions to perfect and give notice of the terms of this Covenant and
the security interest created hereby.

2. Each participant shall have the rights of occupancy of and access to Project
premises described in the Access, Occupancy, Operations, and Maintenance
Agreement. These rights are necessary to ensure the grant-funded improvements
are operated for the public benefit, therefore the Commission is a third party
beneficiary of the occupancy and access agreements.

3. This Covenant shall run with the land, and shall inure to the benefit of the
successors and assigns of the Commission.

4. ANC agrees that this Covenant is a reasonable restraint on alienation of use,
control, possession of or title to the Project and underlying real property.

5. ANC waives sovereign immunity for purposes of enforcement of this covenant.
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Being duly authorized, the undersigned representative of ANC signs this Covenant
effective on the date written above.

Akiachak Natlve Community
Wiliza ﬂ%

"Name) [/
w  TVibal A?ffwz \nishatn.
(Title)
ACKNOWLEDGMENT
STATE OF ALASKA )
) ss.

L JUDICIAL DISTRICT )

The foregoing Covenant of Purpose, Use, Access, Mortgage, Security Agreement and
Fixture Filing was acknowledged before me this _28& day of Ju lul. by

Grevrue  Petder , the strator of
Akiachak Native Commumty, on behalf of the Akiachak Native Community.

Si?ture of Person Authorized%o Take Acknowledgment

(AS 09.63.010)

Notan, Public.

Title or

Serial Number, if any
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Recording District

After recording, return to:

Denali Commission
510 L. St., Suite 410
Anchorage, AK 99501
Attn,

COVENANT OF PUBLIC PURPOSE AND USE, AND MORTGAGE, SECURITY
AGREEMENT, AND FIXTURE FILING

This Covenant, dated July 28, 2003 is by Akiachak Limited, a corporation established
under the Alaska Native Claims Settlement Act, with the address of P.O. Box 51010, Akiachak,
AK 99551, for the benefit of the Denali Commission (“Commission”), a federal commission
established pursuant to Public Law 105-277, 42 USC 3121, with the address of 510 L St., Suite
410, Anchorage, Alaska 99501, and its successors and assigns.

Akiachak Limited makes this Covenant based on the following:

The Commission approved financial assistance in an amount not to exceed $3,973,431 to
construct a bulk fuel storage facility in Akiachak, Alaska with an estimated capacity of
approximately 612,000 gallons (gross) and to construct and install associated pipelines and
components (including two headers adjacent to the tank farm; a pipeline to the school; a pipeline
to the power plant, washeteria, and water treatment plant; and a dual fuel retail dispenser)
(“Project”).

The Project is situated on that real property described in Exhibit “A”, attached and
incorporated herein by reference, which is owned by Akiachak, Limited. Any reference in this
Covenant to the Project includes any interest of Akiachak, Limited in this real property.

The Commission’s financial assistance is provided under the terms of a Grant
Agreement, dated , between AEA and Akiachak Native
Community for a grant not to exceed $4,310,452. The Project is estimated to cost a total of
$4,631,817. It is anticipated that of this total project cost, $3,973,431 will be paid by the
Commission, with the balance paid by other sources.

Federal and state law and the Grant Agreement provide that the Project shall be
constructed, owned, and operated for the benefit of the general public and that Grantee will not
sell, transfer, or dispose of the facilities constructed with the grant funding during the economic
life of the Project without prior written approval of AEA.

Akiachak, Limited will directly benefit from improvements made with the grant funding.
The Project participants who will benefit from the improvements made with the grant funding
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are Akiachak Native Community, Akiachak, Limited, and the Yupiit School District. The
participants’ respective rights and obligations are specified in a recorded Access, Occupancy,
Operations, and Maintenance Agreement dated July 28, 2003, a Secondary Operator Agreement
dated July 28, 2003, and a Business Plan, dated July 21, 2003. The Access, Occupancy,
Operations and Maintenance Agreement includes provisions addressing each participant’s
ownership of and right of access to and occupancy of the Project property. Akiachak, Limited
will receive 66% of the benefits of the grant funding (determined based on its proportionate
share of the storage capacity of the improved facility, as discussed in the Business Plan).

In order to assure that the benefits of the Grant will accrue to the public and be used as
intended by the Denali Commission, AEA, and the Grantee, Akiachak Limited agrees to the
following.

1. The Project shall be constructed, owned, and operated for the benefit of the
general public. Akiachak Limited shall not sell, lease, transfer, or otherwise
dispose of an interest in Project assets during the economic life of the Project
without prior written approval of the Commission or AEA If it does so, the
Commission, in its discretion, may require the Akiachak, Limited to repay the
Commission for its fair share of the grant, and Akiachak. Limited agrees to pay
the Commission this amount. “Fair share” shall be determined taking into
account the remaining expected economic life of the project and the relative
benefits of the Project participants as reflected in the participants’ agreements.
Akiachak, Limited’s interest in the Project assets shall secure Akiachak, Limited’s
payment and performance of its obligations under this Covenant, and this
Covenant shall be deemed to be a mortgage, security agreement, and fixture
filing. AEA and the Denali Commission are authorized to file financing
statements in the name of Akiachak, Limited and to take other actions to perfect
and give notice of the terms of this Covenant and the security interest created
hereby

2. Each participant shall have the rights of occupancy of and access to Project
premises described in the Access, Occupancy, Operations, and Maintenance
Agreement. These rights are necessary to ensure the grant-funded improvements
are operated for the public benefit, therefore the Commission is a third party
beneficiary of the occupancy and access agreements.

3. This Covenant shall run with the land, and shall inure to the benefit of the
successors and assigns of the Commission.

4. Akiachak, Limited agrees that this Covenant is a reasonable restraint on alienation
of its interests in use, control, possession of or title to the Project and underlying
real property.
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Being duly authorized, the undersigned representative of Akiachak, Limited signs this Covenant
effective on the date written above.

o G, Syt

(Name)
/%Zﬁ/gnvyy LED
(Title)
ACKNOWLEDGMENT
STATE OF ALASKA )
3 JUDICIAL DISTRICT ;Ss'

e foregoing instrument was acknowledged before me this 7 7 day of
by W. / [i¢ daeR , the
u@ 4 CED of Akiachak, Limited, on beh@f of the corporation.

fihecen G- Torn

Signature of Person A\gﬁ{orized To Take Acknowledgment
Wiy
SWea " 2’.{/ 4, (AS 0963010

S
§<§' O«AR". Notane,  Putdtic

- Z -t 0 <"‘1‘1t1eor

RS /
’//,f.;,;!’.-? S pirea (/16 /oL
Wiy ATE. Q \\\ Serial Number, ifany  /
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Recording District

After recording, return to:

Denali Commission
510 L. St., Suite 410
Anchorage, AK 99501
Attn.

COVENANT OF PUBLIC PURPOSE AND USE, AND MORTGAGE, SECURITY
AGREEMENT, AND FIXTURE FILING

This Covenant, dated July 28, 2003 is by the Yupiit School District with the
address of P.O. Box 51100, Akiachak, AK 99551-0100, for the benefit of the Denali
Commission (“Commission”), a federal commission established pursuant to Public Law
105-277, 42 USC 3121, with the address of 510 L St., Suite 410, Anchorage, Alaska
99501, and its successors and assigns.

The Yupiit School District makes this Covenant based on the following:

The Commission approved financial assistance in an amount not to exceed
$3,973,431 to construct a bulk fuel storage facility in Akiachak, Alaska with an estimated
capacity of approximately 612,000 gallons (gross) and to construct and install associated
pipelines and components (including two headers adjacent to the tank farm; a pipeline to
the school; a pipeline to the power plant, washeteria, and water treatment plant; and a
dual fuel retail dispenser) (“Project”).

The Project is situated on that real property described in Exhibit “A”, attached and
incorporated herein by reference, which is owned by Akiachak, Limited. Any reference
in this Covenant to the Project includes any interest of the Yupiit School District in this
real property.

The Commission’s financial assistance is provided under the terms of a Grant
Agreement, dated , between AEA and Akiachak Native
Community for a grant not to exceed $4,310,452. The Project is estimated to cost a total
of $4,631,817. It is anticipated that of this total project cost, $3,973,431 will be paid by
the Commission, with the balance paid by other sources.

Federal and state law and the Grant Agreement provide that the Project shall be
constructed, owned, and operated for the benefit of the general public and that Grantee
will not sell, transfer, or dispose of the facilities constructed with the grant funding during
the economic life of the Project without prior written approval of AEA.
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Yupiit School District will directly benefit from improvements made with the
grant funding. The Project participants who will benefit from the improvements made
with the grant funding are Akiachak Native Community, Akiachak, Limited, and the
Yupiit School District. The participants’ respective rights and obligations are specified in
a recorded Access, Occupancy, Operations, and Maintenance Agreement dated July 28,
2003, a Secondary Operator Agreement dated July 28, 2003, and a Business Plan, dated
July 21, 2003. The Access, Occupancy, Operations and Maintenance Agreement includes
provisions addressing each participant’s ownership of and right of access to and
occupancy of the Project property. Yupiit School District will receive 24% of the
benefits of the grant funding (determined based on its proportionate share of the storage
capacity of the improved facility, as discussed in the Business Plan).

In order to assure that the benefits of the Grant will accrue to the public and be
used as intended by the Denali Commission, AEA, and the Grantee, the Yupiit School
District agrees to the following.

1. The Project shall be constructed, owned, and operated for the benefit of the
general public. The Yupiit School District shall not sell, lease, transfer, or
otherwise dispose of an interest in Project assets during the economic life of
the Project without prior written approval of the Commission or AEA If it
does so, the Commission, in its discretion, may require the Yupiit School
District to repay the Commission for its fair share of the grant, and the Yupiit
School District agrees to pay the Commission this amount. “Fair share” shall
be determined taking into account the remaining expected economic life of the
project and the relative benefits of the Project participants as reflected in the
participants’ agreements. The Yupiit School District’s interest in the Project
assets shall secure the Yupiit School District’s payment and performance of
its obligations under this Covenant, and this Covenant shall be deemed to be a
mortgage, security agreement, and fixture filing. AEA and the Denali
Commission are authorized to file financing statements in the name of the
Yupiit School District and to take other actions to perfect and give notice of
the terms of this Covenant and the security interest created hereby

2. Each participant shall have the rights of occupancy of and access to Project
premises described in the Access, Occupancy, Operations, and Maintenance
Agreement.  These rights are necessary (o ensure the grant-funded
improvements are operated for the public benefit, therefore the Commission is
a third party beneficiary of the occupancy and access agreements.

3. Ths Covenant shall run with the land, and shall inure to the benefit of the
successors and assigns of the Commission.

4. The Yupiit School District agrees that this Covenant is a reasonable restraint
on alienation of its interests in use, control, possession of or title to the Project
and underlying real property.
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Being duly authorized, the undersigned representative of the Yupiit School District signs this
Covenant effective on the date written above.

Yupiit School District

v _prigh 5

(Title)”

ACKNOWLEDGMENT

STATE OF ALASKA )

) ss.
] JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this 28 day of

July by _TIpseph Slats ,  the
S!lpft indendead  of the Yupiit School District, on behalf of the district.
C>‘ A ,Qu )’}‘) ij'(,?

S).Qnature of Pérson Authorized To Take Acknowledgment
(AS 09.63.010)

, Notary Public - ASeme \ /U D_’_a,lflq pl,(,h / 1L
#® Julie M. George Title or
» My eommission explres 8-22-2006 A

Serial Number, if any
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EXHIBIT A

REAL PROPERTY LEGAL DESCRIPTIONS
Akiachak Bulk Fuel Upgrade Project

The following legal descriptions describe real property to be installed as part of
the Akiachak Bulk Fuel Upgrade Project, funded by a grant from the Denali
Commission and administered by the Alaska Energy Authority (AEA).

The project includes a new co-located bulk tank farm with separate bulk fuel tanks
and containment areas for each project participant, common barge off-loading
pipelines and marine headers, fuel distribution systems, distribution pipelines and
intermediate tanks, automotive fuel dispensing systems and a truck filling station.

The project participants are as follows:

e Akiachak Limited
e Akiachak Native Community
e Yupiit School District

The attached Real Property Legal Descriptions describe real property for each
participant. Shared, or common, property has been included in the Akiachak
Limited property legal descriptions. In general, the descriptions include the
equipment being described, with a 5 foot area around the item. The tank farm
containment areas and dispensing stations do not have the 5 foot additional area
where common boundaries with other participant’s components exist. The
common boundaries defines the limits of the item in these locations.
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AKIACHAK LIMITED REAL PROPERTY LEGAL DESCRIPTIONS
PARCEL No. 1-AL
AKIACHAK LIMITED TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 81°34’° W 1419.1 feet to the most southeast
corner of the fuel oil storage tank site parcel, said point being the True Point of
Beginning for this description; thence along the most south parcel line approximately
WEST 57.0 feet; thence along the west parcel line approximately NORTH 151.0 feet;
thence along the north parcel line approximately EAST 96.9 feet; thence along the most
east parcel line approximately SOUTH 103.0 feet; thence along the south parcel line
approximately EAST 39.9 feet; thence along the east parcel line approximately SOUTH
48.0 feet to the True Point of Beginning, embracing an area of approximately 12,715
square feet, being 0.29 acres, more or less.

EASEMENT No. 1-AL
AKIACHAK LIMITED FUEL DISTRIBUTION PIPELINE

An easement 10 feet wide over that portion of Lot 6, Block 8, U.S. Survey Number 4479
(USS 4479) and that portion of the Phillips Street Right-of-Way, USS 4479, lying
northerly of Lot 6, Block 8, USS 4479, as shown on the official plat of U.S. Survey 4479,
Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral Survey,
for the Director on February 16, 1971 and located within the Bethel Recording District
and that portion of the unsubdivided portion of Township 10 North, Range 69 West,
Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, lying 5 feet on each side of
the center line of which is described as follows:

Commencing at Corner 3 of USS 4479; thence approximately S 44°58 E 183.9 feet to a
point of intersection of the centerline of the distribution pipeline and 4,000 gallon
intermediate tank, said point being the True Point of Beginning for this description;
thence along the distribution pipeline approximately N 28°13* E 5.0 feet; thence along
the distribution pipeline approximately S 61°47” E 31.7 feet; thence along the distribution
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pipeline approximately N 13°59° E 284.7 feet; thence along the distribution pipeline
approximately S 87°38” E 110.5 feet to a point at the T-intersection of the centerline of
the distribution pipeline and the distribution pipeline connection to a 10,000 gallon
intermediate tank, the side lines of said 10 foot easement to be extended or shortened to
meet at angle points and to terminate at the northerly and easterly lines of a parcel
surrounding the said 4,000 gallon intermediate tank, embracing an area of approximately
4,252 square feet, being 0.10 acres, more or less.

PARCEL No. 2-AL
AKIACHAK LIMITED POWER PLANT INTERMEDIATE TANK

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence N 70°05° W 322.7 feet to the southwesterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the west parcel line approximately N 02°22° E 18.0 feet; thence along the
north parcel line approximately S 87°38” E 38.0 feet; thence along the east parcel line
approximately S2°22° W 18.0 feet; thence along the south parcel line approximately
N 87°38° W 38.0 feet to the True Point of Beginning, embracing an area of
approximately 684 square feet, being 0.02 acres, more or less.

EASEMENT No. 2-AL
AKIACHAK LIMITED RETAIL DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 75°50" E 1343.1 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
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surrounding the Corporation Dual Product Retail Dispenser, said point being the True
Point of Beginning for this description; thence along the distribution pipeline
approximately NORTH 17.1 feet; thence along the distribution pipeline approximately
N 08°07° W 175.1 feet; thence along the distribution pipeline approximately WEST 1.6
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
said Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
Corporation Dual Product Retail Dispenser, embracing an area of approximately 1,912
square feet, being 0.04 acres, more or less.

EASEMENT No. 3-AL
AKIACHAK LIMITED RETAIL DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 75°50" E 1343.6 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Corporation Dual Product Retail Dispenser, said point being the True
Point of Beginning for this description; thence along the distribution pipeline
approximately NORTH 17.0 feet; thence along the distribution pipeline approximately
N 08°07° W 174.6 feet; thence along the distribution pipeline approximately WEST 1.2
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
Corporation Dual Product Retail Dispenser, embracing an area of approximately 1,895
square feet, being 0.04 acres, more or less.

PARCEL No. 3-AL

AKIACHAK LIMITED RETAIL DISPENSER
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A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 76°00° W 1,333.9 feet to the southeast corner of the dual product retail
dispenser site parcel, said corner being the True Point of Beginning for this description;
thence along the south parcel line approximately WEST 18.0 feet; thence along the west
parcel line approximately NORTH 11.0 feet; thence along the north parcel line
approximately EAST 18.0 feet; thence along the east parcel line approximately SOUTH
11.0 feet to the True Point of Beginning, embracing an area of approximately 198 square
feet, being 0.005 acres, more or less.

EASEMENT No. 4-AL
AKIACHAK LIMITED BARGE OFF-LOADING PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 76°20° E 1341.7 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Marine Header, said point being the True Point of Beginning for this
description; thence along the distribution pipeline approximately NORTH 5.0 feet; thence
along the distribution pipeline approximately N 08°08” W 173.7 feet; thence along the
distribution pipeline approximately WEST 0.3 feet to a point of intersection of the
centerline of the distribution pipeline and the easterly line of a parcel surrounding the
Yupiit School District Fuel Oil Tank Storage area, the side lines of said 10 foot easement
to be extended or shortened to meet at angle points and to terminate at the said easterly
and southerly lines of the said parcel surrounding the Fuel Oil Tank Storage area and the
northerly line of the said parcel surrounding the Marine Header, embracing an area of
approximately 1,743 square feet, being 0.04 acres, more or less.

EASEMENT No. 5-AL
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AKIACHAK LIMITED BARGE OFF-LOADING PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 76°20° E 1342.1 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the Marine Header, said point being the True Point of Beginning for this
description; thence along the distribution pipeline approximately NORTH 5.0 feet; thence
along the distribution pipeline approximately N 08°09° W 173.7 feet; thence along the
distribution pipeline approximately WEST 2.0 feet to a point of intersection of the
centerline of the distribution pipeline and the easterly line of a parcel surrounding the
Yupiit School District Fuel Oil Tank Storage area, the side lines of said 10 foot easement
to be extended or shortened to meet at angle points and to terminate at the said easterly
and southerly lines of the said parcel surrounding the Fuel Oil Tank Storage area and the
northerly line of the said parcel surrounding the Marine Header, embracing an area of
approximately 1,728 square feet, being 0.04 acres, more or less.

PARCEL No. 4-AL
MARINE HEADER

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 75°25> W 1,337.3 feet to the southeast corner of the new marine header
site parcel, said corner being the True Point of Beginning for this description; thence
along the south parcel line approximately WEST 18.0 feet; thence along the west parcel
line approximately NORTH 8.0 feet; thence along the north parcel line approximately
EAST 18.0 feet; thence along the east parcel line approximately SOUTH 8.0 feet to the
True Point of Beginning, embracing an area of approximately 144 square feet, being
0.003 acres, more or less.
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AKIACHAK NATIVE COMMUNITY REAL PROPERTY LEGAL DESCRIPTIONS
PARCEL No. 1-ANC
AKIACHAK NATIVE COMMUNITY TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 86°00° W 1331.8 feet to the southeast corner
of the fuel oil storage tank site parcel, said point being the True Point of Beginning for
this description; thence along the south parcel line approximately WEST 35.4 feet; thence
along the west parcel line approximately NORTH 35.8 feet; thence along the north parcel
line approximately EAST 35.4 feet; thence along the east parcel line approximately
SOUTH 35.8 feet to the True Point of Beginning, embracing an area of approximately
1,264 square feet, being 0.03 acres, more or less.

EASEMENT No. 1-ANC

AKIACHAK NATIVE COMMUNITY WATER PLANT FUEL DISTRIBUTION
PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 3 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 24°04” W 695.0 feet to a point of
intersection of the centerline of the distribution pipeline and the 12,000 gallon
intermediate tank, said point being the True Point of Beginning for this description;
thence along the distribution pipeline approximately N 05°04°56” E 10.01 feet; thence
along the distribution pipeline approximately S 82°13° E 64.1 feet; thence along the
distribution pipeline approximately S 10°42> W 236.7 feet to a T-intersection of the
centerline of the Akiachak distribution pipeline, the side lines of said 10 foot easement to
be extended or shortened to meet at angle points and to terminate at the northerly and
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westerly lines of a parcel surrounding the said 12,000 gallon intermediate tank,
embracing an area of approximately 2,894 square feet, being 0.07 acres, more or less.

PARCEL No. 2-ANC
AKIACHAK NATIVE COMMUNITY WATER PLANT INTERMEDIATE TANK

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence N 24°54° W 661.5 feet to the southeasterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the south parcel line approximately N 82°13° W 18.0 feet; thence along the
west parcel line approximately N 07°47” E 38.0 feet; thence along the north parcel line
approximately S 82°13” E 18.0 feet; thence along the east parcel line approximately
S 07°47” W 38.0 feet to the True Point of Beginning, embracing an area of approximately
685 square feet, being 0.02 acres, more or less.

EASEMENT No. 2-ANC

AKIACHAK NATIVE COMMUNITY WASHETERIA FUEL DISTRIBUTION
PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:

Commencing at Corner 3 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 69°26° E 360.1 feet to a point at the
T-intersection of the centerline of the distribution pipeline and the distribution pipeline
connection to a 10,000 gallon intermediate tank, said point being the True Point of
Beginning for this description; thence along the distribution pipeline approximately
S 87°38° 29.82 feet; thence along the distribution pipeline approximately N 12°15° E
63.5 feet; thence along the distribution pipeline approximately N 73°27° W 795.5; thence
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along the distribution pipeline approximately N 62°47° W 440.8 feet; thence along the
distribution pipeline approximately N 82°10° W 415.3 feet; thence along the distribution
pipeline approximately S 07°47° W 300.0 feet; thence along the distribution pipeline
approximately N 82°13° W 791.4 feet; thence along the distribution pipeline
approximately S 76°35° W 139.8 feet; thence along the distribution pipeline
approximately S21°19° W 248.6 feet; thence along the distribution pipeline
approximately S 54°48° W 320.7 feet; thence along the distribution pipeline
approximately WEST 113.9 feet to a point of intersection of the centerline of the
distribution pipeline and the easterly line of a parcel surrounding the Akiachak Limited
village corporation Fuel Oil Tank Storage area, the side lines of said 10 foot easement to
be extended or shortened to meet at angle points and to terminate at the said easterly line
of the said parcel surrounding the said Fuel Oil Tank Storage area, embracing an area of
approximately 36,684 square feet, being 0.84 acres, more or less.

PARCEL No. 3-ANC
AKIACHAK NATIVE COMMUNITY WASHETERIA INTERMEDIATE TANK

A parcel of land located within Lot 6, Block 8, U.S. Survey Number 4479 (USS 4479), as
shown on the official plat of U.S. Survey No. 4479, Townsite of Akiachak, Alaska, as
accepted by the Chief, Division of Cadastral Survey, for the Director on February 16,
1971 and located within the Bethel Recording District, Fourth Judicial District, State of
Alaska, described by metes and bounds as follows:

Commencing at Corner 3 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 44°12° W 176.1 feet to the northwesterly corner of the intermediate
tank site parcel, said corner being the True Point of Beginning for this description;
thence along the north parcel line approximately S 61°47" E 16.3 feet; thence along the
east parcel line approximately S 28°13° W 27.5 feet; thence along the south parcel line
approximately N 1°47° W 16.3 feet; thence along the west parcel line approximately
N 28°13° E 27.5 feet to the True Point of Beginning, embracing an area of approximately
449 square feet, being 0.01 acres, more or less.
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YUPIT SCHOOL DISTRICT REAL PROPERTY LEGAL DESCRIPTIONS
PARCEL No. 1-YSD
YUPIIT SCHOOL DISTRICT TANK FARM

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 83°08” W 1338.2 feet to the southeast corner
of the fuel oil storage tank site parcel, said point being the True Point of Beginning for
this description; thence along the south parcel line approximately WEST 35.4 feet; thence
along the west parcel line approximately NORTH 67.2 feet; thence along the north parcel
line approximately EAST 35.4 feet; thence along the east parcel line approximately
SOUTH 67.2 feet to the True Point of Beginning, embracing an area of approximately
2,379 square feet, being 0.05 acres, more or less.

EASEMENT No. 1-YSD
YUPIIT SCHOOL DISTRICT FUEL DISTRIBUTION PIPELINE

An easement 10 feet wide over that portion of the Akiachak School Site, Akiachak
School Boundary, filed as Plat No. 83-17BS in the Bethel Recording District, Fourth
Judicial District, State of Alaska, and that portion of the unsubdivided portion of
Township 10 North, Range 69 West, Seward Meridian, Alaska, filed as Interim
Conveyance Number 618 in the Bethel Recording District, Fourth Judicial District, State
of Alaska, lying 5 feet on each side of the center line of which is described as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 42°15° E 217.0 feet to a point of intersection
of the centerline of the distribution pipeline and the northerly line of a parcel surrounding
the 12,000 gallon intermediate tank, said point being the True Point of Beginning for
this description; thence along the distribution pipeline approximately N 54°39’ E 21.7
feet; thence along the distribution pipeline approximately N 13°59” E 310.6 feet; thence
along the distribution pipeline approximately N 82°10° W 143.4 feet; thence along the
distribution pipeline approximately S 07°47” W 300.0 feet; thence along the distribution
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pipeline approximately S 82°13° E 792.4 feet; thence along the distribution pipeline
approximately N 82°10° W 143.4 feet; thence along the distribution pipeline
approximately S 76°34° W 139.0 feet; thence along the distribution pipeline
approximately S21°17° W 2479 feet; thence along the distribution pipeline
approximately S 54°18° W 3209 feet; thence along the distribution pipeline
approximately West 78.5 feet; to a point of intersection of the centerline of the
distribution pipeline and the easterly line of a parcel surrounding the Yupiit School
District Fuel Oil Tank Storage area, the side lines of said 10 foot easement to be extended
or shortened to meet at angle points and to terminate at the easterly line of the said Fuel
Oil Tank Storage area and at the northerly lines of said parcel surrounding the said
12,000 gallon intermediate tank, embracing an area of approximately 23,568 square feet,
being 0.54 acres, more or less.

PARCEL No. 2-YSD
YUPIIT SCHOOL DISTRICT HIGH SCHOOL INTERMEDIATE TANK

A parcel of land located within that portion of the Akiachak School Site, Akiachak
School Boundary, filed as Plat No. 83-17BS in the Bethel Recording District, Fourth
Judicial District, State of Alaska, described by metes and bounds as follows:

Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately N 45°05° E 172.3 feet to the southeasterly
corner of the intermediate tank site parcel, said point being the True Point of Beginning
for this description; thence along the southerly parcel line approximately N 35°21° W
18.0 feet; thence along the westerly parcel line approximately N 54°39’ E 42.0 feet;
thence along the northerly parcel line approximately S 35°21° E 18.0 feet; thence along
the easterly parcel line approximately S 54°39° W 18.0 feet to the True Point of
Beginning, embracing an area of approximately 756 square feet, being 0.01 acres, more
or less.

EASEMENT No. 2-YSD
YUPIIT SCHOOL DISTRICT GASOLINE DISPENSER PIPELINE

An easement 10 feet wide over that portion of the unsubdivided portion of Township 10
North, Range 69 West, Seward Meridian, Alaska, filed as Interim Conveyance Number
618 in the Bethel Recording District, Fourth Judicial District, State of Alaska, lying 5 feet
on each side of the center line of which is described as follows:
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Commencing at Corner 2 of U.S. Survey Number 4479, as shown on the official plat of
U.S. Survey 4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of
Cadastral Survey, for the Director on February 16, 1971 and located within the Bethel
Recording District; thence approximately S 76°05° W 1342.6 feet to a point at the
intersection of the centerline of the distribution pipeline and the northerly line of a parcel
surrounding the School Gasoline Fleet Dispenser, said point being the True Point of
Beginning for this description; thence along the distribution pipeline approximately
NORTH 11.0 feet; thence along the distribution pipeline approximately
N 08°07° W 174.6 feet; thence along the distribution pipeline approximately WEST 0.7
feet to a point of intersection of the centerline of the distribution pipeline and the easterly
line of a parcel surrounding the Yupiit School District Fuel Oil Tank Storage area, the
side lines of said 10 foot easement to be extended or shortened to meet at angle points
and to terminate at the said easterly and southerly lines of the said parcel surrounding the
Fuel Oil Tank Storage area and the northerly line of the said parcel surrounding the
School Gasoline Fleet Dispenser, embracing an area of approximately 1,819 square feet,
being 0.04 acres, more or less.

PARCEL No. 3-YSD
YUPIIT SCHOOL DISTRICT GASOLINE DISPENSER

A parcel of land located within an unsubdivided portion of Township 10 North, Range 69
West, Seward Meridian, Alaska, filed as Interim Conveyance Number 618 in the Bethel
Recording District, Fourth Judicial District, State of Alaska, described by metes and
bounds as follows:

Commencing at Corner 2 of USS 4479; as shown on the official plat of U.S. Survey
4479, Townsite of Akiachak, Alaska, as accepted by the Chief, Division of Cadastral
Survey, for the Director on February 16, 1971 and located within the Bethel Recording
District; thence S 75°45° W 1,335.3 feet to the southeast corner of the school gasoline
fleet dispenser site parcel, said corner being the True Point of Beginning for this
description; thence along the south parcel line approximately WEST 18.0 feet; thence
along the west parcel line approximately NORTH 6.0 feet; thence along the north parcel
line approximately EAST 18.0 feet; thence along the east parcel line approximately
SOUTH 6.0 feet to the True Point of Beginning, embracing an area of approximately 108
square feet, being 0.003 acres, more or less.
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SECONDARY OPERATOR AGREEMENT
FOR THE AKIACHAK BULK FUEL STORAGE FACILITY

WHEREAS, the Denali Commission (“Commission”) has provided, or will provide, funds to the
Alaska Energy Authority (“Authority”) for a grant by the Authority to the Akiachak Native
Community for the upgrading of bulk fuel storage facilities at Akiachak, Alaska (the “Facility”)
owned by Akiachak Native Community, Akiachak, Limited and the Yupiit School District; and

WHEREAS, grant funds may also be provided by HUD and/or the State of Alaska, and the financial
aspects of those separate grants will be managed and the Facility construction will be overseen by
the Commission (which term shall include HUD and/or the State of Alaska in this Secondary
Operator Agreement for the Facility, hereinafter the “Agreement”); and

WHEREAS, the Commission has adopted Sustainability Criteria that apply to the use of Commussion
funds for the Facility, in order to ensure the long-term economic sustainability of the Facility; and

WHEREAS, the Commission and the Akiachak Native Community, Akiachak, Limited and the
Yupiit School District have agreed to a Business Plan consistent with the Sustainability Criteria for
the operation of the Facility, as contained in the Akiachak Bulk Fuel Facility Business Operating
Plan dated July 21, 2003 (“Plan”); and

WHEREAS, the Plan specifies that Akiachak, Limited shall act as the Primary Operator of the
Facility, as specified therein, and shall operate the Facility in compliance with the terms and
conditions of the Plan; and

WHEREAS, the Commission and Akiachak, Limited agree that, if the Primary Operator is not
operating the Facility in compliance with the terms and conditions of the Plan, the Commission may
designate a Secondary Operator to assist the Primary Operator ot to take over such functions of the
Facility operations that the Commission determines are necessary for such time as it determines is
necessary, pursuant to the terms and conditions of this Agreement;

Now THEREFORE, the Commission and Akiachak, Limited agree as follows, in consideration for
the mutual promises contained herein and the benefits to the parties resulting from the completion

and operation of the Facility:

1. The Primary Operator shall operate the components of the Facility specified in the Plan in
accordance with the terms and conditions of the Plan and the requirements contained herein.

2. In addition to, and consistent with its duties specified in the Plan, the Primary Operator shall, in
a timely manner:

2.1 propetly establish and maintain accurate books and records;

2.2 account for, bill for, and use its best efforts to collect all fuel sales and all other receivables;



Secondary Operator Agreement for the Akiachak Bulk Fuel Storage Facility

Page 2 of 4

23

24

2.5
2.6
2.7
2.8

3. If the

deposit moneys into the appropriate accounts, including deposits into the Operations &
Maintenance Fund account as well as deposits into the Renewal & Replacement account
(as such accounts are defined in the Plan);

maintain adequate cash reserves for fuel purchases so that emergency fuel shipments are
not necessary,

obtain annual audits showing the absence of any management or financial irregularities;
petform necessary maintenance of and repairs to the Facility;

provide or obtain necessary training for Facility operations; and

meet its financial obligations.

Commission determines, in the exercise of its sole discretion, that the Primary Operator

has failed or is unable to operate the Facility in accordance with the Plan and this Agreement
and that this failure or inability significantly threatens the long-term economic sustainability of
the Facility, the Commission may contract with and utilize a Secondary Opetator.

4. The Commission has the sole right to transfer the full custody and control of the assets and
business operations of the Facility, including but not limited to, the cash, receivables, and
inventory of the Facility, to the Secondary Operator and assign the Secondary Operator
responsibility for partial or total management of the Facility.

4.1

4.2

4.3

The Commission may appoint the Secondary Operator to assist the Primary Operator in
some or all aspects of the Facility operations or to take over some or all aspects of Facility
operation from the Primary Operator, in such a manner and for such period of time as the
Commission determines to be necessaty and appropriate for operation of the Facility in
compliance with the Plan and the long-term economic sustainability of the Facility. (For
example, the Secondary Operator may be asked to assist the Primary Operator for a short
period of days or weeks in bringing certain aspects of the operations back into compliance.
Alternatively, the Secondary Operator may be asked to replace the Primary Operator as
Facility operator. The foregoing are intended only as illustrative examples, without limiting
the effect of this Agreement.)

If the Commission utilizes a Secondary Operator, the Primary Operator will transfer the
complete control and authority over the following assets to the Secondary Operator: the
books and records relating to the Facility operations, accounts receivable, and all account
funds. Akiachak, Limited agrees to cooperate with the Commission and the Secondary
Operator in the release of the stated assets and the transfer of operations to the Secondary
Operator.

The Secondary Operator will be entitled to reasonable compensation for its services. This
compensation will, at a minimum, reimburse the Secondary Operator for any and all
expenses associated with their duties as Facility operator, plus a reasonable profit. The
profit will not exceed what is considered normal and customary for like service, as
determined by the Commission in the exercise of its sole discretion.
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10.

4.4 The parties anticipate that, if a Secondary Operator is appointed, the Commission will
appoint (fo be determined), which will jomnt venture with an establish bulk fuel operator.
However, the parties acknowledge that (7o be determined) may not exist or be willing to serve
in this capacity at the time a Secondary Operator is needed, or other circumstances may
prevent (fo be determined) from serving as Secondary Operator. Therefore, Akiachak,
Limited acknowledges and agrees that the Commission may appoint any qualified entity or
entities to serve as Secondary Operator. The Commission will consult with Akiachak,
Limited on the replacement to the Secondary Operator; however, the Commission
maintains final approval authority for the replacement Secondary Operator.

4.5 The Commission will act reasonably and responsibly in its enforcement of the Plan and
this Agreement and its designation of a Secondary Operator, consulting with Akiachak,
Limited and taking into account the needs and interests of the community of Akiachak as
well as the general public interest. If the Commission employs the Secondary Operator,
the Commission shall oversee the operations of the Secondary Operator to make sure that
it is conducting its operations reasonably, in a cost-efficient manner, and consistent with
the needs and interests of the community as well as the general public interest.

If a dispute or controversy arises between the parties to this Agreement or among the patties to
an agreement with the Secondary Operator, application or enforcement of this Agreement shall
be decided through mediation. If mediation is unsuccessful, any party to this Agteement may
bring an action to resolve the dispute in the Superior Court of the State of Alaska.

This Agreement may be executed simultaneously in two (2) or more counterparts, each of which
will be considered an original, but all of which together will constitute one and the same
instrument. The exchange of a fully executed Agreement (in counterparts or otherwise) by fax
shall be sufficient to bind the parties to the terms and conditions of this Agreement.

No delay on the patt of a patty in the exercise of any right, power, or remedy shall operate as a
waiver thereof, nor shall any single or pattial exercise of any right, power, or remedy preclude other
or further exercise thereof or the exercise of any other right, power, or remedy. No amendment,
modification, or waiver of, or consent with tespect to, any provision of this Agreement shall be
effective unless it shall be in writing and signed and delivered by the parties hereto.

All notices, demands or requests required ot allowed under this Agreement or applicable law from
one party to another shall be in writing and delivered in person or sent by mail, certified or
registered, postage prepaid, to the parties hereto at the addresses set forth in this Agreement or to
such other persons and addresses as either party may designate. Notice shall be deemed to have
been given three (3) days after the day of mailing.

This Agreement is a contract made under and governed by the laws of the State of Alaska. All
obligations and rights of the parties stated herein shall be in addition to, and not in limitation of,

those provided by applicable law.

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto, and their
respective heirs, successors, and assigns.
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11. This Agreement reptesents the entire agreement between the parties, and there are no other
agreements, either oral or written, with respect to the subject matter of this Agreement.

This AGREEMENT has been reviewed, agtreed to, and executed by the following parties:

forAKIAC
%/KMW ‘ W/J%/ 23

(Slgnatute) (Date)
Wittig /<4 s*AYuL = Px?eswew r o ceo
(Name Printed) ’ (Title)

for the Ci—‘ ;

b

O, 24
(Signature) (Date)
A\ Ew. LAY C_‘l\‘\ e o“@ S‘\‘O&F

(Name Printed)  ~ (Title)

for (TO BE DETERMINED)

by
(Signature) (Date)
(Name Printed) (Tite)
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Tantikil Unlimited

 The Land & The Sea o The i’eop[e
Larry S. Lau

November 30, 2002

Mr. Wiley Wilhelm, P.E.
Engineering Manager
LCMF, LLC

139 E. 51st Avenue
Anchorage, Alaska 99503

Re: Site Control Report, Akiachak Bulk Fuel Facilities
Wiley:

This letter report and attachments constitute my findings to date regarding land
ownership along the route of the proposed pipelines, and at the various tank farm
locations. The current route has changed from the original proposal, and is now

shown on a black and white aerial photo map dated Nov. 15, 2002 (W.O. No. 02-708)
(Appendix D).

Generally, with the exception of the elementary school site, where the pipeline ex-
tends south from the main line to the new tanks (Appendix D), the route is apparently
owned by the local village corporation, Akiachuk, Ltd. This includes the routing in the
Townsite road R-O-Ws, which, according to present legal interpretation, is owned to
centerline by the adjacent lot owners. | have been unable to find where these R-O-Ws
have ever been iegally dedicated by a local governing body for public access; but I'm
continuing to search that possibility. The elementary school site is owned by the
Alaska Department of Education. The high school site and proposed addition are ap-
parently owned by the local village corporation.

Obviously, this situation of having one landowner to work with for most of the project is
very beneficial. | have heard nothing from the Corporation to indicate any disapproval
of the proposed improvements.

Mr. Willie Kasayulie, President of Akiachuk, Ltd., is unaware of any leases, permits,
easements that the Corporation has given for the improvements just north of the Town-
site---power plant, subdivisions, water treatment plant, landfili, sewer lagoon, high
school---although he is certain that the Corporation owns the property. | have been
unable to identify any documents (recorded or unrecorded) for any of these improve-
ments that legally allow the use of Akiachuk property for the intended purpose. My
concern is boundaries---you being able to route and site your facilities without con-
flicting with the other improvements.

1316 Oceanview ‘Dr. ® Anchorage, Alaska 99515 @ (907) 345-3143

Akiachak, Limited
Site Control Documents
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Mr. Wiley Wilhelm
November 30, 2002
page 2

| will continue to try and locate additional survey, easement, and lease information (if
it exists) for these improvements. The fact that the Corporation signed a utilities ease-
ment with United Utilities earlier this year for access to land and R-O-Ws that Akiachuk
doesn't own concerns me. This doesn't put either organization in a good light regard-
ing knowledge of title information and transactions.

The following is a listing of important findings relevant to the siting of these facilities.
Documents supporting these conclusions are found in the appendices.

1.

Rights-of-Way within the Townsite have apparently never been dedicated for pub-
lic access. So each landowner served by these R-O-Ws owns the street to cen-
terline. Resolution of this issue is apparently left to the courts, or each community
where the situation exists. Current legal determinations supporting this interpre-
tation are provided in Appendix A.

Because the City of Akiachak dissolved Januarly 31, 1990, all their assets auto-
matically transferred to the State of Alaska. These assets included land and im-
provements. Most likely, the lands involved are now owned by the Alaska Div. of
Mining, Land & Water Management. With the present pipeline routing, this pro-
ject is not affected; but with a route change, it could be. The best State contact
person for this issue is Mr. Keith Jost, Municipal Land Trustee Program, 269-4548.
Support documentation is found in Appendix B.

Since Akiachak is in the Yukon Delta NWR, the Anchorage Environmental Office of
the USFWS is supposed to conduct endangered species and wetland reviews of
the project.

Since the community is within the coastal zone, the project is subject to CZM regu-
fations. The project will need to be reviewed by the Cenaliulriit Coastal Resource
Service Area based in St. Mary’s. However, this review must be started in An-
chorage with the Alaska Div. of Governmental Coordination, Atwood Bidg., Ms.
Karen Roberts initial contact person. Their background information is attached as
Appendix C. A Coastal Project Questionnaire and Certification Statement must be
completed (enclosed) to identify which permits will be needed and the extent of
their project review.

Since the statewide obligation bonds passed Nov. 5, Akiachak is now in-line to re-
ceive an addition to the high school. | understand from the Alaska Dept. of Educa-
tion that the addition is to be for grades K-8. So, unless there is some other use for
the elementary school, there will be no need for service to this facility. But, ob-
viously, the high school tankage (and perhaps power output to the high school),
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will need to be expanded.

6. Maps presented here include one of the township in which Akiachak is located;
and a land ownership map of the project area (Appendix D).

7. Regarding the chain of title of land ownership, this information is presented in Ap-
pendix E.

Included is the patent transferring the Akiachak Townsite from the BLM to the
Townsite Trustee.

From the Townsite Trustee to individual lot owners (Tract Book).

Interim Conveyance from the BLM to Akiachuk, Ltd., for the village area (section
36).

Quitclaim Deed from the BIA to the Alaska Dept. of Education for the elementary
school site.

1979 Resolutions from the City of Akiachak and Akiachuk, Ltd., to the BLM promis-
ing future site control if the BLM would issue an immediate permit or lease to the
State for construction of the high school at its present site. No permit or lease was
apparently issued; but the Resolutions promised that Akiachuk, Ltd., would deed
the land to the City under 14(C)(3); then the City would lease the site to the State.
The Corporation received title to the village area on December 30, 1982, but ap-
parently there never was a conveyance after that to the City (which dissolved on
January 31, 1990). So, absent finding anything to the contrary---which | have
been searching for over several weeks---1 believe that the high school site is own-
ed by Akiachuk, Ltd. This conclusion has been supported by the Alaska Dept. of
Education familiar with how schools were built in the late 1970s and early 1980s
in the Bethel area.

Calista Corporation, the regional Native corporation for the area, owns the sub-
surface estate beneath Akiachuk's surface fitle.

8. The Akiachak Native Community has a comprehensive plan (Appendix F) that is to
be followed when any project is planned in the community. Even though the en-
closed Plan is a draft, it is to be followed as is. Specific sections of the Land Code
that apply to this project, as identified on page 35, have been requested; but have
not arrived. They will be forwarded to you as soon as (if) they arrive.

9. Appendix G is a copy of a general easement agreement between Akiachuk, Lid.,

and United Utilities to allow specific communication easements to be established
in the future.
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10. Appendix H is a copy of a communications easement between United Utilities and
Akiachuk, Ltd. It's interesting to note that the Corporation has no ownership of

most of the property over which they granted the easement. So bear this in mind
as you route your project.

11. Appendix | is an agreement between the Corporation and United Utilities for the
joint use of telephone/power poles since Akiachuk, Ltd., provides power and U-
nited Utilities communications for the village. :

12 A construction deed of trust has errantly been placed on the elementary school
site. It was supposed to be placed on the Post Office Subdivision parcel of the
Corporation. | don't think anyone is aware of this mistake. The “so what” of this is
that the discrepancy will need to be sorted-out when the elementary school pipe-
line is routed across Akiachuk, Ltd., property west of the Post Office Subdivision

(Lot 2a) and the school property to the south. This information is contained in Ap-
pendix J.

13. Important site control contacts are listed in Appendix K.

14. Two CE2 Engineers “Basis of Bearings” maps for Akiachak water/sewer improve-
ments are provided in the back report cover pocket (LCMF report copy only).

If additional relevant information is discovered, you will be notified immediately. | con-
tinue to try to locate lease and R-O-W documents (if they exist) for Akiachuk property
north of the Townsite; and copies of the Native Community of Akiachak Land Code.

Please contact me with any questions.

A copy of this report has also been provided the AEA. So you don't need to copy this
report.

Thank you very much for this opportunity to help.

Respectfully,
[ TR

Larry S. Lau
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State of Alaska
Alaska Energy Authority

-
@ETD ENERGY AUTHORITY

Grant Agreement
Grant Agreement Number Amount of Funds
2195160 $2,000,000.00
Project Code(s) Encumbrance Number/AR Project Title
340182 Akiachak Bulk Fuel Upgrade
, Grantee Authority Contact Person
Name Name
Akiachak Native Community Mark Schimscheimer
Street/PO Box Title
P.0.Box 70 Project Manager
City/State/Zip Street/PO Box
Akiachak, Alaska 99551 813 W. Northem Lights Bivd
Contact Person City/State/Zip
George Peter, Tribal Administrator Anchorage, AK 99503
Phone | Fax Phone Fax
907-825-4626 907-825-4029 907-269-4689 907-269-3044
AGREEMENT

The Alaska Energy Authority (hereinafter ‘Authority’) and the Akiachak Native Community (hereinafter

‘Grantee’) agree as set forth herein.

Section 1. Upon receiving notification from the funding source(s) identified in Appendix 2 of the availability of

funds, the Authority shall grant to the Grantee funds for the construction of the Project and performance of

the Project work under the terms outiined in the attached scope of work. The Authority shall grant funds to
_ pay for expenses incurred by the Grantee that are authorized under this Agreement, in an amount not to

exceed $2,000,000.00, unless the grant amount is amended as provided herein.

Section . The Grantee shall apply the grant funds to the construction of the Project and perform all of the
work and other obligations required by this Agreement.

Section Ill. Performance under this agreement begins upon signature by the Authority’s Executive Director
and shall be completed no later than June 30, 2005.

Section IV. The agreement consists of this page and the following:

ATTACHMENTS APPENDICES
Article A: Definitions Appendix 1: Notice of Project Completion
Article B: Special Provisions Appendix 2: Funding Sources
Article C: General Provisions Appendix 3: Waiver of Sovereign Immunity
Appendix 4:  In-Kind Contributions
AMENDMENTS: Any fully executed amendments Appendix 5:  Employer Identification Number App
to this Agreement Appendix 6:  EIN Power of Attorney
, Grantee Authority ~
Signafure Aﬁ Sign %2\ .
, lo: ;
i f U
Printed Najye and Title Pgfited Name and Title
George Peter, Tribal Administrator Ronald W. Miller, Executive Director
Date Date /) :
L [ /0% 3
V4

d
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ARTICLE A. DEFINITIONS
In this Grant Agreement:
a) “Authority” means the Alaska Energy Authority, a public corporation of the
State of Alaska. The Authority is herein charged with the role and

responsibility as both the Grantor and as an agent of the Grantee.

b) “Denali Commission” means the federal-state commission established under
42 USC 3121 and its successors or assigns.

c) “Executive Director” means the Executive Director of the Authority or
authorized designee.

d) “Grantee” means the Akiachak Native Community.
e) “Grantor” means the Alaska Energy Authority.
f) “Project” means the Akiachak Bulk Fuel Upgrade Project.

g) “Procurement Manager” means the employee of the Authority who
determines disputes as provided in Article C. Section 3.

h) “State” means the State of Alaska.

i) “Project Manager” means the employee of the Authority in charge of the
Project.

j) “Design Documents” are the technical documents and drawings specifying
how the Project is constructed.

k) “Construction Manager” means the on-site supervisor of the Project as
assigned by the Authority. The Construction Manager may or may not be an
employee of the Authority.

) “Project Completion” means the Project is complete, the work is complete,
and all Project costs have been billed and paid as determined by the
Authority.

m) “Grants Manager” means the employee of the Authority in charge of
managing the Grant.
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ARTICLE B. SPECIAL PROVISIONS

Subject to appropriation and availability of funds, the Authority agrees to grant to the
Grantee the amounts stated herein, and the Grantee agrees to expend grant funds only
for eligible costs to perform the Scope of Work as attached and stated herein.

Section 1. Description of Project and Scope of Work.

This grant provides funding to be used for the design and construction of a new code
compliant consolidated bulk fuel tank farm in Akiachak, Alaska, as described more fully
in the 65% Design Document dated December 9, 2002, and detailed design documents
and specifications to be prepared by the Authority.

Section 2. Project Funding Sources.

This Grant is subject to appropriation and availability of funds from the sources of
funding shown in Appendix 2. The Authority may redesignate the sources of the grant
funding and/or adjust the project budget shown in Appendix 2, and will provide an
updated Appendix 2 to the Grantee upon the Grantee’s request.

If the Project costs exceed the Grant funds and if additional funds are available to
perform the work described in this Agreement, the Authority may grant additional funds
to the Grantee to perform this work by issuing and providing to the Grantee an amended
Appendix 2 showing the amended Grant amount. Grantee acknowledges that such a
grant of additional funds will be pursuant to the terms and conditions of this Agreement,
and acknowledges that by accepting the grant funds and the grant-funded Project work
it is accepting them subject to the terms and conditions of this Agreement.

Section 3. Grant Disbursements.
a) The Authority will disburse grant funds as eligible costs are incurred.

b) The Authority may engage an accounting firm (Trustee) to provide Project related
services. If engaged, the Trustee may receive and disburse a portion of Grant funds
to cover various project costs which may include payroll and related obligations,
including taxes and workers compensation insurance, and other selected project
costs as the Authority directs. If engaged, the Trustee may be used to prepare
quarterly and annual payroll tax reports for the IRS and the State of Alaska,
Department of Labor, as applicable, and W-2 Forms for the Project employees. If
engaged, the Trustee will submit such reports and pertinent checks to the
appropriate federal and state offices.

If the Authority retains the services of the Trustee, the Authority will be the liaison
between the Grantee and the Trustee. The Authority will follow the procurement
regulations specified by the funding sources.

AEA: Rev. 7/03
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c) The Authority, as agent for the Grantee, will account for and disburse selected Grant
funds for any Project costs not covered under (b) of this section in accordance with
the funding sources referenced in Appendix 2. The Authority as agent for the
Grantee will disburse Grant funds as required by the funding sources.

d) Upon Project Completion:

1. any Grant funds not expended under this agreement and any interest accruing
on the grant funds belong to the Authority and shall be returned to the Authority;

2. the Authority may apply to other projects any other grant monies authorized for
the Project but not expended or obligated under this agreement.

Section 4. Eligible Costs Under This Grant.

a) The Authority, as Grantor, shall have sole discretion to determine which project
costs are eligible to be paid for from Grant monies under this agreement. No work
shall be performed or initiated without the prior approval from the Authority. Upon
approval by the Authority, the following necessary reasonable, actual expenses
associated with the design and construction of the Project are eligible for payment or
reimbursement from grant funds:

1. Payroll Costs. Payroll costs are comprised of wages paid to Grantee personnel
for time worked directly on the Project, plus payroll taxes and insurance, as well
as vacation, holiday, sick leave and retirement benefits, if any.

2. Direct Non-Salary Costs. These costs must be directly attributable to the
Project and shall include the following:

i. The costs associated with consultants, inspectors, surveyors, contractors,
subcontractors, and other services required to design and construct the
Project.

ii. The cost of materials, supplies and freight purchased by, or on behalf of, the
Grantee and used in the construction of the Project.

ii. The Grantee's costs of reproducing plans, specifications, maps, reports, and
other documents.

iv. The cost of long distance communication and other utilities needed for
construction.

v. Purchase or rental of small equipment or tools needed in the construction of
the Project.

vi. Insurance covering the Grantee and the Authority.

3. The Authority may pay for costs not specifically listed in this section from Grant
monies, if in the determination of the Authority the costs are necessary.

AEA: Rev. 7/03
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b)

Costs not in listed in subsection a) of this section or not deemed eligible by the
Authority under a), 3) of this section are not eligible to be paid for from money
granted under this agreement.

Section 5. Authority as Grantee’s Agent.

a)

The Authority will serve as the Grantee's agent for the design and construction
management of the Project, including, but not limited to, where applicable, issuing
Invitations to Bid and selecting contractors. The Authority will be responsible for all
matters related to the Project design and construction, including, but not limited to:
approval of plans and specifications; choices of scheduling, manpower, and
methods; procedures for administering the Project; procurement of materials;
insurance during construction; disposition of surplus equipment; payment of all
Project billings; complying with all federal reporting requirements (except as
provided in Article C section 12 or elsewhere herein), performance of final project
inspection; and issuance of a Notice of Project Completion. Permitting and other
items specified herein are the responsibility of the Grantee. The Construction
Manager, who serves as an on-site representative of the Authority, has the right to
hire and fire, and establish wage rates and work hours of Project employees.

The Authority shall not be responsible for environmental investigation or remediation
of the existing bulk fuel facilities or properties, or for any other environmental
matters. In addition, the Authority will not be responsible for the removal and
decommission of any existing facilities.

If the funding sources for the Project include Indian Community Development Block
Grant monies or Community Development Block Grant monies granted to the
Grantee, the Authority may enter into a Grant Management Agreement with the
Grantee in relation to some or all of those monies. If such agreement is entered into,
the Authority may have additional duties as the agent of the Grantee as outlined in
those Agreements which will be attached as an appendix hereto.

Section 6. Grantee’s Responsibilities

a)

The Grantee is responsible for securing the real property interests necessary for the
construction and operation of the Project, through ownership, leasehold, easement,
or otherwise. The Grantee also is responsible for obtaining the required permits and
approvals. These permits may include, but are not limited to, Corps of Engineers’
Wetlands Permit, State Fire Marshal approval, rights-of-way for the pipelines, and
site control, including any necessary Coastal Zone Management coordination
through the Division of Governmental Coordination (DGC). The Authority will assist
the Grantee in obtaining these permits and approvals.

The Grantee will assist the Authority in obtaining qualified local labor for the Project
and will provide necessary local administration assistance, including recommending
qualified local personnel; assisting in obtaining necessary personnel information;
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assisting in obtaining housing for nonresident workers; facilitating communications
between the Authority, the community and local employees; and serving as a liaison
between the Authority and the community.

c) The Grantee will provide, as an in-kind contribution, local equipment (excluding
operator, fuel and maintenance) and tools as available to support the Project, and
the contribution specified in Appendix 3. The Grantee will not be paid for its
contributions of the use of equipment, tools, supplies, materials, or its contributions
of services except as agreed to in writing by the Authority. The Authority requires in-
kind contributions to demonstrate that the grantee and the community are committed
to and invested in the proposed project. Typical in-kind contributions include, but are
not limited to: land for the tank farm, the use of heavy equipment as available,
lodging, etc. The Authority encourages the grantee and the community to support
this project with in-kind contributions to the greatest extent possible.

d) The Grantee is responsible for reviewing project documents and monitoring the
Project work to the extent necessary for the Grantee to determine that the work is
proceeding satisfactorily and so that it can perform its responsibilities pertaining to
the Project, including its responsibilities to operate and maintain the Project after
Project completion. The Grantee will raise with the Authority promptly and prior to
Project completion any concerns or issues it may have regarding the Project, and if
those concerns or issues are not satisfactorily resolved will promptly give written
notice with a detailed description of the concerns or issues to the Authority’s contact
designated in Article C, section 18.

Section 7. Project Completion Notice.

The Grantee shall sign the Notice of Project Completion located at Appendix 1 within 15
days after it is delivered by the Authority. Upon receipt of the signed signature page,
the Authority will close the Grant. The Grant will automatically be closed if the Grantee
fails to return the Notice of Project Completion within 30 days after it is delivered by the
Authority.

Section 8. Grantee Responsibilities After Project Completion.

a) The Grantee will not sell, transfer, encumber, or dispose of any of its interest in the
facilities constructed with this grant funding during the economic life of the Project
without prior written Authority approval.

b) The Grantee agrees that upon completion of the Project it is responsible for and will
perform those activities and functions necessary for the operation and maintenance
of the Project for the public benefit, except for those that are expressly the
responsibility of another party under this Grant Agreement or any appendices
hereto. These responsibilities may not be altered or transferred without the prior
written approval of the Denali Commission.
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ARTICLE C. GENERAL PROVISIONS
Section 1. Inspection and Retention of Records.

The Grantee shall allow the Authority or its designees to examine all Project related
records at any reasonable time for the purpose of copying, audit or inspection. The
Grantee shall ensure that the Authority, its contractors and consultants, and any
Secondary Operators have reasonable access to Project facilities during construction of
the Project, and reasonable access for performance analysis and testing over the life of
Project facilities for no cost. The Grantee shall retain all Project related records for four
years following the completion date of the Project or until final resolution of any audit,
negotiation, claim or other action related to the Project which is started prior to the end
of the four year period, whichever is later.

Section 2. State and Authority held harmless.

As a condition of this Grant, the Grantee agrees to defend, indemnify, and hold
harmless the Authority and the State of Alaska, and their agents, servants, contractors,
and employees, from and against any and all claims, demands, causes of action,
actions, and liabilities arising out of, or in any way connected with this grant or the
project for which the grant is made, howsoever caused, except to the extent that such
claims, demands, causes of action, actions or liabilities are the proximate result of the
sole negligence or willful misconduct of the Authority or the State of Alaska.

Section 3. Disputes.

a) The parties agree that any dispute arising out of this agreement which cannot be
resolved by mutual agreement shall be addressed as set forth in this Section. ltis
further agreed and understood that compliance with this Section shall be a condition
precedent to bringing or filing an action or court proceeding for determination of any
dispute. The intent of the dispute process set forth in this Section is to facilitate the
timely resolution of disputes arising from or out of this agreement.

b) Disputes which cannot be resolved by agreement shall be decided by the
Procurement Manager. The decision shall be in writing and be made not more than
60 days after receipt by the Procurement Manager of all appropriate information (as
determined by the Procurement Manager) from the Grantee. Failure of the Grantee
to furnish appropriate information (as determined by the Procurement Manager) to
the Procurement Manager within 21 days of the receipt of the Procurement
Manager’s request constitutes a waiver of the Grantee’s claim.

c) The time for issuing the Procurement Manager's decision may be extended for good
cause by the Executive Director. The Procurement Manager shall notify the Grantee
in writing that the time for the issuance of a decision has been extended and of the
date by which a decision shall be issued. The Procurement Manager shall furnish a
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h)

)

k)

copy of the decision to the Grantee by certified mail or other method that provides
evidence of receipt. Pending a final decision, the Grantee shall proceed with diligent
performance of the agreement in accordance with the Procurement Manager's
decision notwithstanding any disagreement with that decision.

The Procurement Manager's decision is final unless, within 30 days of receipt of the
decision, the Grantee delivers a Notice of Appeal to the office of the Executive
Director. The Grantee shall provide a copy of the appeal to the Procurement
Manager.

The appeal must contain a copy of the decision being appealed and identification of
the factual or legal errors in the decision that form the basis for the appeal. General
assertions that the Procurement Manager's decision is contrary to law or facts are
not sufficient.

Except as provided in subsection (g) of this section, a hearing on an appeal to the
Executive Director shall be conducted according to the procedures set out in (h) of
this article.

Within 15 days after receipt of an appeal on a dispute, the Executive Director may
adopt the decision of the Procurement Manager as the final decision without a
hearing, if the Executive Director determines that there are no material issues of
fact.

The Executive Director may act as the hearing officer and upon hearing the
evidence, render findings of fact and conclusions of law, or the Executive Director
may appoint an impartial hearing officer to conduct the hearing.

The hearing officer shall arrange for a prompt hearing and notify the parties in writing
of the time and place. The hearing will be conducted in an informal manner and will
be held in Anchorage, Alaska. Participants outside Anchorage may attend by
phone. The hearing officer may conduct the hearing as set forth in AS 36.30.670(b),
which is incorporated herein by reference.

If the Executive Director is not acting as the hearing officer, the hearing officer shall
recommend a decision to the Executive Director based on the evidence presented.
The recommendation must include findings of fact and conclusions of law. The
Executive Director may affirm, modify, or reject the hearing officer's
recommendations in whole or in part, may remand the matter to the hearing officer
with instructions, or take other appropriate action.

The Executive Director's decision shall be sent within 20 days after the hearing to all
parties by personal service or certified mail. The decision of the Executive Director
is final and conclusive unless appealed to superior court, Third Judicial District at
Anchorage within 30 days of receipt of the decision. The laws of the state of Alaska
govern this agreement.
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Section 4. Termination.

a)

b)

d)

The Grantee shall have no rights to compensation or damages for termination
except as provided in this Section.

In addition to all other rights available under law, the Authority may terminate this
Agreement or stop work on the Project for the convenience of the Authority or for
cause upon ten (10) days written notice.

"Cause" for termination shall exist when the Grantee has failed to perform under this
Agreement, has provided incorrect or misleading information or has failed to provide
information which would have influenced the Authority's actions. In order for
termination to be for cause, the Grantee's failure to perform or the Grantee's
provision of incorrect, misleading, or omitted information must be material.

If this Agreement is terminated for cause, the Grantee shall be entitled to no
compensation. The Grantee shall reimburse the Authority for all grant funds
expended under this Agreement by the Grantee or on the Grantee’s behalf including
interest accrued from the date of disbursement. The Grantee shall also reimburse
the Authority for any costs incurred to collect funds subject to reimbursement, and
for any damages incurred by the Authority as a result of the Grantee’s failure to
perform or provision of incorrect or misleading information. The Authority may
require the Grantee to return to the Authority some or all of the project assets if this
Agreement is terminated for cause.

If this Agreement is terminated at the sole request of the Authority for the sole
reason of its convenience, the Grantee is not required to reimburse the Authority for
funds expended prior to the date of termination. If the Grantee has incurred costs
under this agreement, the Grantee shall only be reimbursed by the Authority for
eligible costs the Grantee incurred prior to the date of termination of the Agreement.
However, prior to making any claim or demand for such reimbursement, the Grantee
shall use its best effort to reduce the amount of such reimbursement through any
means legally available to it. The Authority's reimbursement to the Grantee shali be
limited to the encumbered, unexpended amount of funds available under this
Agreement.

Section 5. Sovereign Immunity.

By execution of this grant agreement, the Grantee irrevocably waives any sovereign
immunity which it may possess, and consents to suit against itself or its officials, under
the laws of the State of Alaska, in the courts of the State of Alaska as to all causes of
action by the Authority arising out of or in connection with this agreement. If the Grantee
is an entity which possesses sovereign immunity, it shall provide the Authority with a
resolution of the Grantee's governing body waiving sovereign immunity, and such
resolution shall be incorporated into this agreement as an Appendix.
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Section 6. Binding Effect.

This Agreement and all of its terms, covenants, conditions and appendices represent
the entire Agreement of the parties and shall extend to and be binding upon the
respective heirs, executors, administrators, grantees, successors and assigns of the
parties to this Agreement.

Section 7. No Assignment or Delegation.

Unless otherwise allowed by this Agreement or in writing by the Authority, any
assignment by the Grantee of its interest in any part of this Agreement or any delegation
of its duties under this Agreement without such approval shall be void.

Section 8. Grantee Shall Not Act as an Agent of the Authority.

The Grantee, its officers, agents, servants and employees shall act in an independent
capacity and not as agents of the Authority in the performance of this Agreement.

Section 9. Rights of Other Parties.

The parties agree that the Denali Commission and any successor is a third party
beneficiary of the Grantees obligations in Art. B Sec. 8 (Grantee Responsibilities after
Project Completion), Art. C Sec. 1 (Inspection and Retention of Records), Art. C Sec. 10
(Compliance with Applicable Law and Funding Source Mechanisms), and Art. C Sec. 13
(Declaration of Public Benefit); otherwise, no person is a third party beneficiary of this
Agreement and this Agreement creates no third party rights. Specifically, any person
who is not a party to this Agreement shall be precluded from bringing any action
asserting the liability of a party or asserting any right against a party to this Agreement,
through the terms of this Agreement. No person, other than a party to this Agreement,
may bring any action based upon this Agreement for personal injuries, property
damages, or otherwise.

Section 10. Compliance with Applicable Law and Funding Source Requirements.

The Grantee shall comply with all applicable local, state and federal statutes,
regulations, ordinances and codes, whether or not specifically mentioned herein
including, but not limited to: the Americans with Disabilities Act (ADA) of 1990; Equal
Employment Opportunity Executive Orders; Copeland Anti-Kickback Act; Davis-Bacon
Act: Contract Work Hours and Safety Standards Act; Clean Air and Clean Water Act;
and 15 C.F.R. Part 24. The Grantee agrees to comply with all applicable grant terms
and conditions imposed by the Denali Commission and any other funding sources.

Section 11. Audit Requirements.
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The Grantee agrees that it will be bound by any audit requirements that may apply to
this agreement including 2 AAC 45.010 commonly referred to as the “Single Audit
Regulation” and any applicable federal audit requirements. The Grantee acknowledges
that it is responsible for compliance with federal and state single audit requirements and
all other applicable audit requirements, and agrees to obtain all required audits.

Section 12. Severability.

If any section, paragraph, clause or provision of this Agreement or any agreement
referred to in this Agreement shall be finally adjudicated by a court of competent
jurisdiction to be invalid or unenforceable, the remainder of this Agreement shall be
unaffected by such adjudication and all the remaining provisions of this Agreement shall
remain in full force and effect as if such section, paragraph, clause or provision or any
part thereof so adjudicated to be invalid had not been included herein.

Section 13. Declaration of Public Benefit.

The parties acknowledge and agree that the Project shall be constructed, owned and
operated for the benefit of the general public and will not deny any person use and/or
benefit of Project facilities due to race, religion, color, sex, marital status, age or national
origin.

Section 14. Nonwaiver.

The failure of either party at any time to enforce a provision of this Agreement shall in
no way constitute a waiver of the provision, nor in any way affect the validity of this
Agreement, or any part hereof, or the right of such party thereafter to enforce each and
every provision hereof.

Section 15. Amendment.

This Agreement may only be modified or amended in writing, executed by the
authorized representatives of the parties with the same formality as this Agreement was
executed. For the purpose of any amendment, modification or change to the terms and
conditions of this Agreement, the authorized representatives are the Executive Director
of the Authority or designee, and the Tribal Administrator of the Grantee or written
designee of record.

Section 16. Integration.

This instrument and all appendices, amendments, and attachments hereto embody the
entire Agreement of the parties concerning the grant funds granted hereunder. There
are no promises, terms, conditions, or obligations regarding said funds other than those
contained in the documents described above; and such documents shall supersede all
previous communications, representations or agreements, either oral or written,
between the parties hereto.

AEA: Rev. 7/03
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Section 17. Applicable Law.

This Agreement is to be construed according to the laws of the State of Alaska. Any
civil action arising from this Agreement shall be brought in the Superior Court for the
Third Judicial District of the State of Alaska at Anchorage.

Section 18. Notices.

Any notice required of either party shall be in writing and, unless proof of receipt of such
notice is expressly required by another term of this Agreement, shall be deemed served
when deposited in the mail in a sealed envelope, with sufficient first class postage
affixed, and addressed to the appropriate party. The notices shail be sent to each
party's place of business, which in the case of the Authority shall be:

Deputy Director, Rural Energy
Alaska Energy Authority
813 West Northern Lights Boulevard
Anchorage, Alaska 99503
Phone 907-269-3000
Fax 907-269-3044

and in the case of the Grantee shall be:

George Peter, Tribal Administrator
Akiachak Native Community
P.O. Box 70
Akiachak, Alaska 99551
Phone 907-825-4626
Fax 907-825-4029

AEA: Rev. 7/03
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Appendix 1

NOTICE OF PROJECT COMPLETION

ALASKA ENERGY AUTHORITY
Date:
Project Name Akiachak Bulk Fuel Upgrade Project
Contracting Party Akiachak Native Community
Authority Contract No. 2195160

Agreement Execution Date

The ALASKA ENERGY AUTHORITY certifies and acknowledges that the Project
referenced above has been completed, and that all tasks have been satisfactorily
carried out in accordance with the terms and conditions of Agreement No. 2195160.

Project Manager Date
Alaska Energy Authority

AEA: Rev. 7/03
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The Akiachak Native Community certifies that the Project named above is complete in
accordance with the terms and conditions of Authority Agreement No. 2195160.

The Akiachak Native Community acknowledges and certifies that all expenses incurred
by the Community under the Agreement have been paid in full. The Community further
acknowledges that it can make no further claims for reimbursement.

Authorized Signature (Title)

(Name Printed) Date

AEA: Rev. 7/03
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Appendix 2

FUNDING SOURCES AND TOTAL GRANT BUDGET

Project Code 340182 Total AEA Grant $2,000,000
Total Project Budget $2,402,142

Anticipated Funding Allocation:

Denali Commission: $2,291,730
State of Alaska $ 110,412

AEA: Rev. 7/03
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Appendix 3

WAIVER OF SOVEREIGN IMMUNITY

AEA: Rev. 7/03
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WAIVER OF SOVEREIGN IMMUNITY

RESOLUTION NUMBER &2~ 0F~0

A RESOLUTION OF THE AKIACHAK NATIVE COMMUNITY accepting State of Alaska,
Alaska Energy Authority Grant number 2195160 for the Akiachak Bulk Fuel Upgrade
Project and waiving sovereign immunity from suit for actions arising out of, or in
connection with, the Grant.

WHEREAS, the Authority and the Denali Commission requires as a condition of the
Grant that the Akiachak Native Community irrevocably waive any sovereign immunity
which it may possess, and consent to suit against itself or its officials as to all causes of
action arising out of or in connection with the Grant Agreement;

NOW THEREFORE BE IT RESOLVED THAT:

1. THE AKIACHAK NATIVE COMMUNITY (ANC) hereby consents to suit by the
State of Alaska and/or by the Denali Commission against ANC and its officials in state
court , federal court or in administrative proceedings with respect to any disputes,
claims or causes of action (including without limitation enforcement or injunctive relief)
arising out of or in connection with Grant Agreement 2195160;, the contractual duties
assumed by ANC under that agreement, the Secondary Operator Agreement, the
Access, Operations, and Maintenance Agreement, the Covenant of Public Purpose,
Use, and Access, and any other agreement pertaining to the grant-funded project; or
the operation of the facility following construction.

2. ANC hereby consents to levy, execution, or garnishment against ANC's real and
personal property, however held and wherever located, for any judgment or order
entered in any lawsuit or administrative proceeding related to or arising out of Grant
Agreement 2195160;, the contractual duties assumed by ANC under that agreement,
the Secondary Operator Agreement, the Access, Operations, and Maintenance
Agreement, the Covenant of Public Purpose, Use, and Access, and any other
agreement pertaining to the grant-funded project; or the operation of the facility
following construction, including, but not limited to, awards of attorneys fees and costs
entered by any court.

3. ANC consents to the assertion by the State of any defenses, cross-claims, or
counterclaims in any civil action that is filed by ANC against the state.

4. With respect to a claim or action by a force account employee or other employee
of ANC arising out of or in connection with Grant Agreement 2195160;, the contractual
duties assumed by ANC under that agreement, the Secondary Operator Agreement, the
Access, Operations, and Maintenance Agreement, the Covenant of Public Purpose,
Use, and Access, and any other agreement pertaining to the grant-funded project; or
the operation of the facility following construction, ANC waives sovereign immunity to

AEA: Rev. 7/03
H:Mjudd/GrantsI200312003Q31Akiachak -2195160.doc



Akiachak Bulk Fuel Upgrade Project
Grant Agreement Number 21 95160
Page 18 of 21

the extent of, and to the extent necessary to secure, insurance coverage including
workers compensation insurance.

5. This waiver shall in no case be deemed a waiver or consent to suit, tax, or any
other charge against ANC by any party other than the State of Alaska or the Denali
Commission, except as specifically provided in (4) above.

6. George Peter is hereby authorized to negotiate, administer and execute on
behalf of AKIACHAK NATIVE COMMUNITY Grant number 2195160 for the Akiachak
Bulk Fuel Upgrade Project and to negotiate, execute, and administer any other
documents, agreements, and contracts required under or related to the Grant
Agreement including subsequent amendments.

PASSED AND APPROVED BY THE AKIACHAK NATIVE COMMUNITY On
ol U/;; 25 2002.2

IN WITNESS THERETO BY: SIGNATURE OF PRESIDENT

Signature fmﬁ?ﬂ % Tite 7V b / M‘WW Shactor”

Attest: SIGNATURE OF CLERKISECRETARY

Signaturg@_bﬂ;mcﬁ Title A Viihss M’A n d“qf

AEA: Rev. 7/03
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Appendix 4
GRANTEE IN KIND CONTRIBUTIONS TO THE PROJECT

The Grantee will provide, at no cost to the project the following:

AEA: Rev. 7/03
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Appendix 5

EMPLOYER IDENTIFICATION NUMBER APPLICATION

AEA: Rev. 7/03
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Form SS-4 {Rev. 12-2001)

‘Page

Do | Need an EIN?

File Form SS-4 if the appiicant entity does not already have an EIN but is required to show an EIN on any
return, statement, or other document.' See also the separate instructions for each line on Form S$S-4.

IF the applicant...

AND...

THEN...

Started a new business

Does not currently have {nor expect 1o have)
employees

!

Complete lines 1, 2, 4a-6, 8a, and 9-16¢C.

Hired (or will hire)
employees, including
household employees

|
;. Does not already have an EIN

Complete lines 1, 2, 4a-6, 7a-b {if applicable),
8a, 8b (if applicable), and 9-16¢.

Opened a bank account

Needs an EIN for banking purposes only

Complete lines 1-5b, 7a-b (if applicabie), 8a,
9, and 1ba-c.

Changed type of
organization

Either the legal character of the organization
or its ownership changed (e.g., you
incorporate a sole proprietorship or form a
partnership)’

Complete lines 1-16¢ (as applicable).

Purchased a going
business®

Does not already have an EIN

Complete lines 1-16c (as applicable).

Created a trust

The trust is other than a grantor trust or an
IRA trust’

Complete lines 1-16¢ (as applicable). '

Created e pension plan as
a plan administrator®

Needs an EIN for reporting purposes

Complete lines 1, 2, 4a-6, 8a, 9, and 16a-c.

Is a foreign person needing
an EIN to comply with IRS
withholding regulations

Needs an EIN to complete a Form W-8 (other
than Form W-8ECI), avoid withholding on
portfolio assets, or claim tax treaty benefits®

Complete lines 1-5b, 7a-b (SSN or ITIN
optional), 8a-9, and 16a-c.

Is administering an estate

Needs an EIN to report estate income on
Form 1041

Complete fines 1, 3, 4a-b, 8a, 9, and 16a-c.

Is a withholding agent for
taxes on non-wage income
paid to an alien (i.e.,
individual, corporation, or
partnership, etc.)

Is an agent, broker, fiduciary, manager, tenant,
or spouse who is required 1o file Form 1042,
Annual Withholding Tax Return for U.S.
Source Income of Foreign Persons

Complete lines 1, 2, 3 (if applicable), 4a-5b,
7a-b (if applicable), 8a, 9, and 16a~c.

Is a state or local agency

Serves as a tax repoiling agent for public
assistance recipients under Rev. Proc. 80-4,
1980-1 C.B. 5871

Complete lines 1, 2, 4a-5b, 8a, 9, and 16a-c

Is a single-member LLC

Needs an EIN to file Form 8832, Classification
Election, for filing emplo¥ment tax returns, or for
state reporting purposes

Complete lines 1-16c¢ (as applicable).

Is an S corporation

Needs an EIN to file Form 2553, Election by a
| Small Business Corporation’

Complete lines 1-16¢c (as applicable).

' For exampie, & sole proprietorship ar self-employed farmer who establishes a qualified ¢
or firearms returns, must have an EIN. A partnership, corporation, REMIC (real estate mortgage |

etirement plan, or is requirec tc file excise, employment, alcohol, tobact
nvestment conduit), nonprafit organization {church, club

etc.), or farmers’ cooperative must use an EIN for any tax-related purpose even if the entity does not have employees.
‘

? However, do not apply for a new EIN if the existing entity only {a) changed its bu

siness name, (b) elected on Form 8832 to change the way itis taxed (of is

covered by the default rules), or (c) terminated its partnership status because at icast 50% of the tota! interests in partnership capital and profits were sold or

exchanged within a

12-month period. {The EIN of the terminated partnership should continue to be used. See Regulations section 307.6109-1d)(2)().)

! Do not use the EIN of the prior business unless you became the “owne:” of a corporation by acguining s stock.

* However, IRA trusts that are required to file Form 990-T, Exempt Grganization Business income Tax Return, must have an EIN,

" A pian acministrator is the person of group of persons specified as the administrator by the instrument under which the plan is operated.

® Entities applying to be a Qualified intermediary (Qf) need a Qi-EIN even if they already nave an EIN. See Rev. Proc. 2000-12.

7 See also Household employer on page 4. (Note: State or iocai agencies may need an BN for other reasons, e.g., hired employees.)

* Most LLCs do not need te file Form 8632. See Limited liability company (LLC) on page 4 for details on completing Form $5-4 for an LLC.

¥ An existing corporation that is eiecting or revoking S corporation staius should use its previousiy-assigned EIN.




Akiachak Bulk Fuel Upgrade Project
Grant Agreement Number 2195160
Page 21 of 21

Appendix 6

EIN POWER OF ATTORNEY



rorm 2848 Power of Attorney OMB 1o, 15450150

(Rev. January 2002) and Declaration of Representative For IRS Use Only
Departnent o° the Treasury Received by:
Internal Reverwe Service » See the separate instructions. Name
EEI Power of Attorney (Type or print) Telepnone
Function
1 Taxpayer information. Taxpayer(s) must sign and date this form on page 2, line 9. Date / /

Taxpayer name(s) and address Social security number(s) | Empioyer identification

Akiachak Native Community : ' | numper

P.0. Box 70 : : t

Akiachak, Alaska 9551 — : - - -

? 995 Daytime ielephone number ‘ Plan number (if applicable)

| )

hereby appoint(s) the following representative(s) as attorneyls)-in-fact:

2 Representative(s) must sign and date this form on page 2, Part Il

Name and address CAF NGO, oeeen 8005-72238R .
Arlene Koenig ‘ Telephone No. ... 907/452-4158
1100 West Barnette St., Ste. 102 Fax No. _._.........807/452:3156
Fairbanks, Alaska 99701 Check if new: Address [ Telephone No. [
Name and address CAFNo. ............ 8006-01437R ...
Debra Gross Telephone No. ........ 907/452:4156
1100 West Barnette St., Ste. 102 Fax No. ........... . 907/452-3156
Fairbanks, Alaska 99701 Chack if new: Address ] Telephone No.  []
Name and address CAF NO. e
Stefani Dalrymple Telephone No. ... 907/452-4156
1100 West Barnette St., Ste. 102 FaxX NO. «oonreeii . 907/452-3156 ...
Fairbanks, Alaska 99701 Check if new: Address ] Telephone No. [

to represent the taxpayer(s) before the Internal Revenue Service for the following tax matiars:

3 Tax matters

Type of Tax (Income, Empioyment, Excise, etc.) Tax Form Number | Year(s) or

or Civii Penalty (See the instructions for line 3.) (1040, 941, 720, etc.) Period(s)
Application for Employer Identification Number ] SS-4 | 2002,2003,2004,2005,2006
Employer's Quarterly Federal Tax Return 941 ! 2002,2003,2004,2005,2006
Employer's Annual Federal Unemployment Tax ] 940 | 2002,2003,2004,2005,2006

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded
on CAF, check this box. See the instructions far Line 4. Specific uses not recordedonCAF.. . . . . . . . .» J

5 Acts authorized. The representatives are authorized to receive and inspect confidential tax information and to perform any
and all acts that | (we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any
agreements, consents, or other documents. The authority does not include the power 10 receive refund checks (see line &
below), the power to substitute another representative, the authority to execute a request for a tax return, or a consent to

disclose tax information unless specifically added below, or the power to sign certain returns. See the instructions for Line
5. Acts authorized.

List any specific additions or deletions to the acts otherwise authorized in this power of attorney: _.............. s

Note: In general, an unenrolled preparer of tax returns cannot sign any document for a taxpayer. See Revenue Procedure 81-38,
printed as Pub. 470, for more infor métion.

Note: The tax matters partner of a partnership is not permitted to authorize representatives to perform certain acts. See the separate
instructions for more informaticn.

6 Receipt of refund checks. If you want to autherize a representative named on line 2 to receive, BUT NOT TO ENDORSE
OR CASH, refund checks. initial here __ and list the name of that representative below.

Name of representative to receive refund check(s) »

For Paperwork Reduction and Privacy Act Notice, see the separate instructions. Cat No. 11880J Form 2848 (Rev. 1-2002)
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7

Page 2

Notices and communications. Crigina notices and other written communications will be sent 1o you and e copy to the
first representative listed on line 2 unless you check one or more of the boxes below.

a |If you want the first representative listed on line 2 to receive the original. and yourself & copy, of such notices aor
communications, check this box o . N

lon

If you also want the second representative 1'stvd to receive & nrxny f)f surh natices and COMMUNICETIONS, che\"k this box. »-[]
c If you do not want any nolices or communications sent 1o your representative(s), check this box I A
Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier

power(s) of attorney on file with the Internal Revenue Service for the same lax matters and years or periods covered by
this document. If you do not want to revoke a prior power of attorney, check here, . . . A

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO Rl:MAlN IN EFFELT

9 Signature of taxpayer(s). If @ tax matter concerns a joint return, both husband and wife must sign if joint representation is
requested, otherwise, see the mstructions. If signed by a corporate officer, paniner, guardian, tax matters partner, executor,
receiver, administrator, or trustee on behalf of the Laxpayer, | centify that | have the authority 1o execute this form on behalf
of the taxpayer.

» IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILI BF RETURNED.

Tpate Tule (i :;sp;.)h(:abléj”
o ‘ Pt Name
L ixya";x'uw T Date B Title (if applicaﬁi;:;)wn

I il Nawne

m[] Declaration of Representative

Caution: Students with a speci order Lo represeitt Laxpayers in ¢ ihified Low income Laxpayer Clirncs of the Student Tax Clinic
Program, see the separate instructions for Part i,
Under penalues of perury, | declare that:
s | am not cunrently under suspension or disbitmient from practive before the Internal Revernue Seivice:
o | am awae of tegulations contained in Tieasury Department Cocular No. 230 (31 CPR, Parl 10), a5 amended, cancerming
the practice of attorneys, cerliied pubhic accountants, entofled agents, entolled actuanes, and others;
e | am authotized to represent the taxpayer(sh identified m Part o the L matter(s) specilied there; and
e | am one of the tallowing:
a Atormey—a member n good standing of te bar of the Mghest court of the jurisdiction shown below.,
Certified Public Accountant -ly qgualiiec 1o practice as a certified pubhic accountant in the jurisdicton shown below,
Enrolled Agent—enrolled as an agent under the requirements of Treasury Department Circular No. 230.
Officer—a bona fide officer of the taxpayei™s organization.
Full-Time Employee—a full-time employee of the taxpayer.
Family Member—a member of the taxpayer’s immediate family (Le., spouse, parent, child, brother, or sister).
Enrolled Actuary —enrolied as an actuary by the Joint Board for the Enroliment of Actuaries under 29 U.5.C. 1242 (the
authority to practice before the Service is limited by section 10.3(d)1) of Treasury Department Circular No. 230).
h Unervolled Return Preparer—an unenrolled raturn prepares under section 10, 7{)(D){vi) of Treasury Departiment Circutar No. 230.

» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETURNED.

o o T

0D en o

Designation—insert | Jurisdiction (state] of Signature Date
above letter (a-h) Enroliment Card No

b Alaska

b " Alaska

h Alaska

Form 2848 Rev. 1-2002)



R&R FUND ACCOUNT -- SAMPLE DOCUMENTS




First National Bank Alaska
Renewal and Replacement Account
Escrow Managed “First Investment” Account Agreement

Dated: Account No.

The parties to this deposit account agreement are , TIN No.
(hereinafter “depositor”) and First National Bank Alaska (hereinafter “bank”). The agreement of the parties is as
follows:

1. Money paid to bank for credit to the above account and interest earned thereon and credited to the
above account shall constitute the “Renewal and Replacement Account” of depositor specified under the terms of
depositor’s agreement with the Denali Commission intended for use by depositor for replacement and repair of capital
expenditure items that are part of depositor's Energy Facility as contemplated under that agreement. Depositor
hereby represents and warrants, which representations and warranties shall be continuing and shall be deemed to be
reaffirmed upon each instruction given by depositor, that: (a) depositor is duly organized and existing under the laws
of the jurisdiction of its organization, with full power to carry on its business as now conducted, to enter into this
agreement and to perform its obligations hereunder; (b) this agreement has been duly authorized, executed and
delivered by depositor, constitutes a valid and legally binding obligation of depositor, enforceable in accordance with
its terms, and not statute, regulation, rule, order, judgment or contract binding on depositor prohibits depositor’s
execution or performance of this agreement; (c) the Taxpayer Identification Number shown above (TIN) is depositor’s
correct taxpayer identification number; and (d) depositor Is not subject to backup withholding because taxpayer is an
exempt recipient under the Internal Revenue Service Regulations.

2. Under the terms of its agreement with Denali Commission, depositor is obliged to pay to bank the
sum of $ and a like sum, not later than the last day of each and every month thereafter until the expiration of
this agreement, equal to 1/12 of the annual deposit required in the respective year, as set forth in Attachment D
entitled “40 Year Renewal and Replacement Cashflow” and any revisions thereof to be administered by FNBA In
accordance with the terms hereof. Bank will furnish to depositor payment coupons that may be submitted by
depositor with a payment to bank for credit to the above account. Bank will give only provisional credit until collection
is final for any item, other than cash, bank accepts from depositor (including items drawn “on us”). Actual credit for
payments of, or payable in, foreign currency will be at the exchange rate in effect on final collection in U.S. dollars.
Bank is not responsible for transactions by mail or at an outside depository until it actually record them at it Escrow
Department. Bank will treat and record all transaction received after bank’s “daily cutoff time” on a business day
bank is open, or received on a day bank’s escrow department is not open for business on the next following day bank'’s
Escrow Department is open.

3. Bank shall credit to the above account interest earned on the account balance in accordance with
the provisions of bank’s “First Investment Account” agreement, as amended by bank from time to time.

4. Bank shall disburse credit to the account to the order of depositor when it receives a resolution from
depositor in the form of Attachment A hereto. Any two officers of depositor, acting together, may execute a resolution
in the form of Attachment A to withdraw or transfer all or any part of the above account balance at any time. Bank
may require not less than 7 days after receiving such a resolution before a withdrawal. Depositor authorizes any
officer of depositor to endorse any item payable to depositor or depositor’s order for deposit to the above account or
any other transaction with bank. Bank may require the governing body of the legal entity opening this account to give
bank a separate authorization telling bank who is authorized to act on its behalf. Bank will not honor the
authorization until bank actually receives at its Escrow Department written notice of a change from the governing
body of depositor.
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5. Bank’s current fee schedule for its services hereunder is attachment B hereto. Bank’s set-up fee and
first year’s annual fee have been paid to bank as of the date of acceptance of this account by bank specified below.
Future annual fees shall be due and payable by depositor to bank on the same day each consecutive year of the term
hereof. An annual fee is due and earned when an account year begins. The first account year begins on the effective
date hereof. Any fee due and payable to bank hereunder may be charged against the above account when due. Bank
may amend Exhibit B hereto from time to time on thirty days prior written notice to depositor.

6. On the last calendar day of each month of the term hereof, bank shall furnish to depositor and
Denali Commission a written statement of the above account specifying the account balance, and any payment(s)
received and interest earned credited to the account, as well as all disbursements of credit to the account to the order
of depositor and fees charged to the account by bank, since the last statement date. Untll further instructed in writing
statements shall be furnished to depositor and Denali Commission by mailing the same in a first class postage
prepaid envelope addressed as follows:

To Depositor: To Denali Commission

Depositor must examine its statement of account with “reasonable promptness.” If depositor discovers (or reasonably
should have discovered) any unauthorized signatures or alterations, depositor must promptly notify bank of the
relevant facts. As between depositor and bank, if depositor fails to do either of these duties, depositor will either
share the loss with bank, or bear the loss entirely itself (depending on whether bank used ordinary care and, if not,
whether bank substantially contributed to the loss). The loss could be not only with respect to items on the statement
but other items with unauthorized signatures or alterations by the same wrongdoer. Depositor agrees that the time it
has to examine its statement and report to bank will depend on the circumstances, but will not, in any circumstance
exceed a total of 30 days from when the statement is first sent or made available to depositor. Depositor further
agrees that if depositor fails to report any unauthorized signatures, alterations, forgeries or any other errors In its
account within 30 days of when bank first sends or makes the statement available, depositor cannot assert a claim
against bank on any items in that statement, and as between depositor and bank the loss will be entirely depositor’s.

7. Bank’s duties are determined from these instructions alone and without reference to other
agreements, including, without limitation, any agreement between depositor and Denali Commission, and no covenant
or obligation shall be implied against bank in connection with this agreement.

8. The effective date hereof is the date of acceptance of the account as specified by bank below.
Money received by bank prior to acceptance Is deemed to be received on the date of acceptance.

9. Bank may assign its duties hereunder (and thereby be released from its duties) to any corporation
regularly engaged in the business of providing, in Alaska, the service bank is required to provide hereunder.

10. Bank may terminate the above account upon 30 days written notice to depositor and Denall
Commission. After such termination bank will pay any account balance to the order of depositor.

11. Bank is deemed to have notice only when notice is actually received at its Escrow Department office,
which does not inciude any branch office of bank.

12. A claim against bank is unenforceable unless an action is commenced within 90 days after
termination of this agreement.

13. Bank shall not be liable for any costs, expenses, damages, liabilities or claims including attorneys’
and Accountants’ fees (collectively, “Losses”) incurred by or asserted against depositor except those Losses arising
out of the negligence or willful misconduct of bank. In no event shall bank be liable to depositor or any third party for
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special indirect or consequential damages, or lost profits or loss of business, arising in connection with this
agreement.

14. Bank has no duty to look to the propriety or application of any payment or distribution made to
depositor, or to the order of depositor, and depositor agrees to indemnify bank and hold bank harmless from and
agalnst any and all Losses sustained or incurred by or asserted against bank by reason of or as a result of any action
or inaction, or arising out of bank’s performance hereunder, including reasonable fees and expenses of counsel
incurred by bank in a successful defense of claims by depositor; provided, that depositor shall not indemnify bank for
those Losses arising out of bank’s negligence or willful misconduct. This indemnity shall be a continuing obligation of
depositor, its successors and assigns, notwithstanding the termination of this agreement.

15. Bank shall have no duty or responsibility to inquire into, make recommendations, supervise, or
determine the suitability of any transactions affecting the above account.

16. Bank shall be entitled to rely upon any resolution in the form of Attachment A actually received by
bank and reasonably believed by bank to be duly authorized and delivered.

17. Bank is authorized to supply to any third party any information regarding the above account which
is required by any law, regulation, rule or court order (including without limitation any subpoena) now or hereafter in
effect.

18. Bank shall not be responsible for preparing or filing any tax report or return nor for the payment of
any tax assessed against, or with respect to, any of the assets of the above account or any transaction for the account
of depositor.

19. Each and every right granted to either party hereunder or under any other document delivered
hereunder or in connection herewith, or allowed it by law or equity, shall be cumulative and may be exercised from
time to time. No failure on the part of either party to exercise, and no delay in exercising, any right will operate as a
waiver thereof, nor will any single or partial exercise of any other right.

20. In case any provision in or obligation under this agreement shall be invalid, illegal or unenforceable
in any jurisdiction, the validity, legality and enforceability of the remaining provisions shall not be amended or
modified in any manner except by a written agreement executed by both parties. This agreement shall extend to and
shall be binding upon the parties hereto, and their respective successors and assigns.

21 This agreement shall be construed in accordance with the substantive laws of the State of Alaska,
without regard to conflicts of laws principles thereof. Depositor and bank hereby consent to the jurisdiction of a state
or federal court situated in the Third Judicial District, State of Alaska, in connection with any dispute arising
hereunder. Depositor hereby irrevocable waives, to the fullest extent permitted by applicable law, any objection which
it may now or hereafter have to the laying of venue of any such proceeding brought in such a court and any claim that
such proceeding brought in such a court has been brought in an inconvenient forum. Depositor and bank each hereby
irrevocably walves any and all rights to trial by jury in any legal proceeding arising out of or relating to this
agreement. To the extent that in any jurisdiction depositor may hereafter be entitled to claim, for itself or its assets,
immunity from suit, execution, attachment (before or after judgment) or other legal process, depositor irrevocably
agrees not to claim, and it hereby waives, such immunity.
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22. This agreement and the attachments hereto constitute the entire agreement of the parties. Bank
has not made representations or assurances to depositor not stated herein.

Date:

Depositor

By:

By:

First National Bank Alaska accepted this account on
By:
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Wells Fargo
Renewal and Replacement Account
Escrow Managed “Regular Savings” Account Agreement

, 2002 Account No.

1. The parties to this agreement are (Owner), and Wells Fargo. Owner
hereby appoints Wells Fargo, acting through its Trust Department, as the Invested Escrow
Agent for the investment and disbursement of the funds in accordance with this agreement.
Wells Fargo agrees to serve as Invested Escrow Agent, pursuant to the terms set forth in this
agreement.

2. Monies deposited by the Owner with Wells Fargo shall be for the purpose of establishing an
R&R Account, which shall be used for replacement and repair of capital expenditure items
with regard to the Owner’s Energy Facility, which is partially or fully funded with monies
from the Denali Commission.

3. On or before , 2002, Owner shall deposit the sum of $
and a like sum, not later than the last day of each and every month thereafter,until the
expiration of this agreement, equal to 1/12 of the annual deposit required in the respective
year, as set forth in Attachment D entitled “40 Year Renewal and Replacement Cashflow”
and any revisions thereof to be administered in accordance with the terms of this Agreement.

4. The funds shall be deposited into an interest bearing “Regular Savings” account.
Disbursements from this account will be restricted and can only be approved by Wells
Fargo’s Escrow Department pursuant to this agreement.

5. Upon written instruction from Owner, in the form of a Resolution identical to Attachment A,
signed by two parties, Wells Fargo’s Escrow Department shall disburse funds to the Owner.

6. The interest earned on the account shall accrue for the benefit of the Owner.

7. Wells Fargo will assess the fees and charges set forth in the fee schedule which is attached as
Attachment B.

8. Wells Fargo will compile a “Monthly Report”, at the end of each calendar month, on all
Renewal and Replacement Accounts that are established under similar agreement. This
report will show all account activity by each Owner including; deposit amounts, date of
deposits, disbursements, and date of disbursements. Monthly reports shall be sent to:

Denali Commission
Attn: Chief of Staff
510 L Street Suite 410
Anchorage, AK 99501
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9. Wells Fargo shall have no duties not expressly provided for herein, and will not incur
liability if it substantially complies with the instructions contemplated herein, using
reasonable care in executing transactions, and in safekeeping the funds.

Wells Fargo

By: Date
Its:

(Owner)

Date

By:
Its:
Taxpayer ID #
Address:
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BankYAlaska

PLEASE COMPLETE THIS AREA TO INSURE CORRECT ROUTING

ORIGINATED BY
ESCROW AGREEMENT
ACCEPTED COPY
Acct. # RETURN TO
TO: WELLS FARGO BANK ALASKA (WF),
its successors and assigns Date:
| hand you herewith the following described item(s):
Beginning Balance $ Payments of $ Maturity Date
=] Monthly u] Quartery =] Semi-Annually ] Annually
First payment due: Interest start date at
Payments made in excess of the regular scheduled amount O will O  will not satisfy future payments due.
Excess funds a will 8] will not be applied to prior . Interest based on a 360 days [w 365
days.
Attached: [0  Exhibit A Special Payment Provisions O  Exhibit B Multiple Disbursements O  Exhibit C Partial Releases 0  Exhibit D Reserves
Additional Instructions:
You are authorized to charge my WF Account # O forthe scheduled escrow payments, O  balloon payments.

Payer Signature

Remit payments to payee:

Address
Or Credit Payments to: ] Cashier's Check ] E.F.T. (Enclose voided check)
a Checking O  Savings: WF Acct. No. (Disb fees paid by payee per payment/ transaction)

Upon execution of this agreement the parties herein agree to pay
paymenttransaction. Set up fee: a

{Fees Subject to Change Without Notice)

Unless otherwise instructed, all service charges and fees will be charged to Payee.

fees in accordance with the current fee schedule, fees are collected per
paid O  collect from first payment.  Fees Pald by:
O  We request late payment monitoring (additional fee)

0O Payee O Payer O Divide Equally

WF is hereby authorized to deliver, by registered mail or personally, the instrument(s) and/or document(s) herein mentioned to any one of the undersigned Payees for and an behalf of all Payees at any address given below or such other

address as any one of the Payees shall
At Payee's request when.
(@)

0
registered or certified mail.
At WF's option when:
(a) One payment has been delinquent
[()] Upon 30 days' prior written notice by WF

in writing upon Payee’s request or at WF’s option under the foliowing conditions:

Any payment is delinquent 30 days or more; of
Payee fumishes WF evidence that Payer has received at least 20 days' written notice of Payee’s intent to terminate, deiivered by

for three months and WF has provided 10 days’ prior notice tc Payee and Payer.

to Payee and Payer.

We the undersigned have read this Agreement, including the

each of us. Upon receipt by the Bank of the final payment, the Bank will deem the contract satisfied and the

Terms and Conditions set forth on the reverse side, and understand the
) a

‘contents thereof and acknowledge that the terms of the Agreemant are satisfactory to
nd/or will be

to the Payer. Under penalty of perjury, | certify that the Social Security or

Empioyer 1.D. Number provided below is true, correct and complete, and | am not subject to backup withholding.

Date Date

PLEASE PRINT NAME __ SOCIAL SECURITY NO. OR EMPLOYEE L.O. NO. PLEASE PRINT NAME __ SOCIAL SECURITY NO. OR EMPLOYEE |.0. NO.
PAYEE (SELLER) SIGNATURE PAYER (BUYER) SIGNATURE

ADDRESS ADDRESS

PLEASE PRINT NAME __ SOCIAL SECURITY NO. OR EMPLOYEE LD. NO. PLEASE PRINT NAME _ SOCIAL SECURITY NO. OR EMPLOYEE L.D. NO.
PAYEE (SELLER) SIGNATURE PAYER (BUYER) SIGNATURE

ADDRESS ADDRESS

Received above item(s) subject to conditions herein mentioned.
Waells Fargo Bank Alaska.

By

Akiachak, Limited
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Nalional
Bank%YAlaska

WELLS FARGO BANK ALASKA ESCROW AGREEMENT

Terms and Conditions

Payments. Payer shall pay ail sums due Payee from time to time in the manner set forth herein to WF Escrow Service Department, at P.O. Box 100600, Anchorage, Alaska
99510-0600 or such other address as may be directed by WF in the future. WF shall accept all payments tendered on this transaction, regardiess of whether they are partial,
full, or additional payments or whether they are tendered before or after the payment due date. WF shall have no duty or obligation to refuse any payment nor shall it be
responsible for determining the sufficiency of any such payment unless otherwise agreed in writing by WF. WF will credit the account for payments as received and will
disburse funds the following business day, but shall not be required to disburse to Payee prior to the time WF determines the payment is from collected funds. If any check
received by WF is dishonored upon presentment for any reason, WF may notify Payee of such dishonor and the amount of funds which WF has disbursed to Payee or other
named Payees in reliance upon Payer's dishonored payment. Upon receipt of such notice, Payee shalt promptly remit to WF the amount of such funds so disbursed by WF
together with WF's then customary charge for the handling of returned checks, which charge shall be stated in the notice sent to Payee. WF is hereby given authority to reverse
the credit to an account to which it has disbursed funds and/or to deduct from Payee’s account the amount of the charge plus the amount of funds it has disbursed in reliance
upon said dishonored payment. If two (2) checks are dishonored during any calendar year for any reason, WF may without notice terminate this account, cancel this Agreement
and return the documents to Payee.

interest Computation. Interest will be computed on a 365-day factor, except for leap year. Payments will be applied first to WF’s fees, then to interest, the remainder, if any, to
principal. The parties shall have 30 days in which to dispute the application of payments as computed by WF. WF shall be notified of any such dispute in writing within 30 days.
If WF does not receive such notice within 30 days, all computations made by WF shall be conclusively deemed correct. Nothing in this paragraph shall modify or change any of

the agreements between, or rights and remedies of Payer and Payee, as between the two. Any modification to this method of computation must be agreed to in writing by WF.

Service Charge. WF may deduct its fees and service charges from payments received or credited to Payee’s account. If fees or service charges are not received within 30
days of their due date, WF is authorized to terminate this Agreement without notice and deliver the documents to Payee. The expenses of closing of this collection may be
deducted from the proceeds of the final payment. Service charges and fees are set forth in WF’s published rates, which are subject to change from time to time without notice.

Disputes. In the event of any dispute or misunderstanding, WF shall have the option to close the escrow and deliver instruments or documents to any one of the Payees or on
behalf of the Payees upon 30 days prior written notice by WF to Payee and Payer or to hold undisbursed funds, or to require settlement by a neutral party, such as an arbitrator
for determination, or to pursue any legal remedies which may be available to it, including the right to deposit the subject matter hereof in interpleader in the appropriate court of
the Third Judiciat District, Anchorage, Alaska, and upon so doing to be absolved from all further obligations or liability hereunder. Payee and Payer jointly and severally agree to
pay to WF all costs and expenses incurred by WF, including actual attorney’s fees, in any interpleader action.

Limitation of WF’s Responsibility. WF shall be responsible only for the exercise of ordinary care in performing the duties set forth in this Agreement. WF shall be relieved
from any further or additional liability beyond the performance of the duties expressly set forth herein. The parties hereto jointly and severally agree to defend, indemnify, and
hold WF, its officers, employees, sharehalders, attorneys, directors, agents and representatives harmless from and against, and to pay on demand all claims, costs, damages,
judgments, attorney’s fees, expenses, obligations and liabilities of every kind and nature suffered or incurred in connection with this Agreement except any liability founded upon
WF's failure to exercise ordinary care in performing the duties contained herein. Payee and Payer agree that WF will not be responsible for any of the following.

(@)  To notify any party of nonpayment or declaration of defauit, condemnation or the condition of any property,

(b)  To construe, enforce or determine the performance or nonperformance of any terms of the documents underlying the transaction;

(c) To determine if any agreement or document is in compliance with local, state, or federal laws and regulations;

(d)  To determine the authenticity, validity, enforceability or sufficiency of any document deposited, or for the accuracy of description of any such document, the
description having been furnished by the parties;

(e) To give notice of any change of ownership or to enforce any due-on-sale or similar provisions;

{f) To determine if any payment schedule will amortize any obligation;

(9}  To determine the sufficiency or verification of the account balances on any other previously or subsequentiy-recorded encumbrance or security interest against the
property, including security interests which this collection agreement may, in whole or in part, satisfy; further, WF does not assume any responsibility for
determining if any payments being made by this escrow 1o satisfy, in whole or in part, any other obligation will, in fact, amortize the obligation receiving the
payments hereunder at or before the satisfaction of this escrow;

(h)  To pay or notify any party regarding recording of documents, perfection of security interests, or nonpayment of insurance premiums, taxes or other assessments or
encumbrances;

(i) To assess, bill, collect or pay any late charges due under the terms of the documents deposited herewith uniess otherwise agreed in writing by WF;

() For the determination of balances to third parties or overpayments to them where instructed to credit payments to persons other than the Payee;

(k)  To verify or determine whether the assignment of the payments under this escrow for security purposes or otherwise does not create a default in the terms of the
documents underlying this transaction;

[0)] To account or give credit for any payment made or received outside this collection;

(m) To vote or exercise any of the rights of ownership of corporate stock or similar items deposited herewith; or

(n)  To perform any act not expressly set forthin this Agreement even though contained in any documents deposited herewith.

The liability of WF for negligent performance, or negligent non-performance, shall be limited to the amount of charges or fees charged to the parties hereto, under this
Agreement, for the month in which any damages are incurred. Under no circumstances will WF be liable for any special, consequential, or punitive damages. Notwithstanding
any other provision of this Agreement, WF will not be liable for any damage, loss, liability, or delay caused, directly or indirectly, in whole or in part, by those items set forth
above.

Lien-Offset. WF shall have a first and paramount lien on all documents, monies and things deposited in connection with this Agreement and the right of offset against any WF
account of any party hereto to secure payment of ali cosls, expenses, obligations and fees due WF.

Agresment Controls. In the event of conflict or omission between the documents deposited in connection with this Agreement, this Agreement shall control as to WF. WF
shall not be responsible for determining the existence of any such conflict or omission.

Authority to Release Information. If any party to this Agreement sells or contracts to sell the property described in the documents deposited herewith, or applies for financing
secured by the property, WF is authorized to furnish to the lender, closing agent, or any other interested party, any information conceming the status of this account, including
the payment records and copies of the documents deposited.

Authority to Transfer. WF is authorized to assign, delegate and/or transfer all its duties and the documents held hereunder to another institution upon ten (10) days’ prior
written notice to Payer and Payee. Upon such transfer, WF shall be relieved of all further duties and liabilities under or related to this Agreement.

Notice. Any notice to WF required or permitted hereunder shall be sent certified or registered mail to Wells Fargo Bank Alaska Escrow Service Department, P.O. Box 100600,
Anchorage, Alaska 98510-0600, or such other address as may be designated by WF. Notice shall be effective only when received in the Escrow Service Department.

General. This Agreement may be modified or amended only by written instructions accepted by WF and payment of the applicable fee. This Agreement is intended for the sole
benefit of the parties hereto, and shall not be construed to create any rights in third parties. This Agreement shall be governed and interpreted in accordance with the laws of
the State of Alaska, and any litigation arising out of or relating to this Agreement 1o which WF is a party shall be commenced and maintained only in the appropriate court of the
Alaska State Court System, Third Judicial District, at Anchorage.
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ATTACHMENT A

Resolution for Disbursement of Renewal and Replacement Funds

for Energy Facility
An Identical Resolution to This Must be Passed and Signed by the Community To Withdraw Funds from
The R&R Account
Community of
Resolution No.
WHEREAS, the Community of has established an escrow managed interest bearing renewal and
replacement account with the financial institution of for the purpose of renewal and replacement
expenditures related to the facility, which was partially or fully funded by the Denali Commission,
and
WHEREAS, pursuant to the communities approved business plan for facility the community has

agreed that funds deposited into this renewal and replacement account will only be used for the renewal and
replacement of facility, and

WHEREAS, eligible withdrawal of funds from this account must be for the labor, transportation, equipment rental,
professional services, materials, equipment and other costs for the replacement and repair of assets essential to the
on-going sustainability of the facility. For energy facilities this is including but not limited
to: Access Roads, Buildings, Poles, Transformers, Generators, Radiators, Electrical Systems, Wires, Meter
Systems, Pumps, Fencing, Fuel Storage Tanks, Fuel Distribution Systems, Walkways, Access Roads Dispensers,
Fill Stations, Tank Liners, Fencing, Pad, Valves, Pipelines, Piling, Decks, Manwalks, Headers, Ground Maintenance
and Containment Systems

THEREFORE, the Community of hereby attests that the funds being requested from the escrow
managed interest bearing renewal and replacement account with the financial institution of is
for renewal and replacement expenses related to the facility as outlined above and is not
being used for any other purpose, and

THEREFORE, the Community of requests the total sum of $ for the following detailed
expenses

Signed by two people representing the community,
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ATTACHMENT B

How to Establish a Renewal and Replacement Account for
Denali Commission Funded Public Infrastructure

Background
Under the guidelines of Denali Commission funding a community is required to have a business plan that outlines
how the Denali Commission funded project will be operated and maintained. One of the conditions required in the
business plan is a community established Renewal and Replacement (R&R) Account. An R&R account will
provide a mechanism for the community to save money for the inevitable renewal and replacement costs associated
with the facility.

General Guidelines of a Renewal and Replacement Account
e Allows community to make monthly deposits
e  Must be an interest bearing account
e Only allows withdrawal of funds for Renewal and Replacement costs of the facility.
o Requires a Resolution from the community certifying funds are being used for Renewal and
Replacement expenses related to the facility that was partially or wholly funded by the Denali
Commission.

e Account must allow for Denali Commission and other Auditing agencies to monitor deposit and
withdrawal activity (Monthly Reports on account activity must be sent to Denali Commission)

Financial Institutions

The Denali Commission has negotiated terms with two Financial Institutions that will allow for the unique

guidelines of these R&R accounts. Other institutions that will allow accounts that meet the guidelines above are

acceptable.
First National Bank Wells Fargo

Contact Person Lorraine O’Neal Jackie Zuspan
Sr. Escrow Officer Escrow Manager
First National Bank Operations Wells Fargo
Center 301 West Northern Lights Blvd.
1751 Gambell St. Anchorage, AK 99503
Anchorage, AK 99501 Phone: (907) 265-2162
Phone: (907) 777-3424 Fax: (907) 265-2170
Fax: (907) 777-3446

Type of Account Escrow Managed “First Escrow Managed “Regular
Investment”Account Savings” Account

Set-Up Fee $30.00 $35.00

Annual/Monthly Fee $50.00 Annual Fee and $5 $3 Monthly Fee until account
monthly fee until account balance | balance is above $300
is above $2,500

Disbursement Fee $25.00 each time a community $5.00 each time (for a Money
requests funds (through approved | Order) when a community
resolution) requests funds (through approved

resolution)
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Check Writing

None

None

Reports

Monthly Report to Denali
Commission on Deposit and
Withdrawal activity (.50 Charge)

Monthly Report to Denali
Commission on Deposit and
Withdrawal activity (No Charge)

Requirement for Withdrawal of
Funds

Approved Resolution Identical to
Attached Template must be
submitted to Escrow Department

Approved Resolution Identical to
Attached Template must be
submitted to Escrow Department

Interest

First Investment Account
Tiered depending on balance of
account (based on current
Treasury Bill). Below are
1/02/02 rates:

$0-$2,499 557%
$2,500-$4,999 T78%
$5,000-324,999  .825%
$25,000-$49,999 .846%
$50,000-$99,999 .887%
$100,000+ .917%

Based on the Regular Savings
account:
5/20/02 rate = 1%

To establish an account:

1. Contact one of the representatives above
2. Tell them you need to establish a “Denali Commission Renewal and Replacement Account”
3. Sign the Account Agreement for the institution.
4, Pay set-up fee and fill out other general information to establish account

Sample documents attached include:

o Business plan language that requires R&R accounts
o Account agreements (between institution and community) templates
o Example of the resolution that is required to withdraw funds from a R&R account
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ATTACHMENT C
EXAMPLE OF LANGUAGE IN ALL DENAI COMMISSION FUNDED ENERGY FACILTIES

Financial Responsibilities
There are two cost categories that will be incurred in the ongoing operation and upkeep of the Facility —
O&M and R&R.

1) O&M: The Primary Operator will incur a number of expenses relating to the O&M of the Facility. O&M
items are defined as expenses that are incurred on a regular basis (administration, audits, etc) and maintenance
expenses that are incurred on an annual basis. O&M expenses are detailed in Table C: Annual OM Schedule
and a narrative detail is provided in Section IX: Financial Information to address estimates and assumptions.
Certain Facility components are common to all Participants, and the O&M costs of these items will be
propetly allocated, prorated according to fuel storage capacity or as detailed in the Acess, Occupancy, Operations
and Maintenance Agreement Appendix A: Participants’ Operational Responsibilities.

2) R&R: R&R costs are those expenses defined as items costing greater than $5,000 and/or that are not
incurred on an annual basis. Table E: 40 Year R&rR Schedule details the anticipated items, the frequency of
their replacement and their present day value. Certain Facility components are common to all Participants,
and the R&R costs of these items shall be propetly allocated, prorated according to fuel storage capacity, or as
detailed in the Acess, Occupancy, Operations and Maintenance Agreement Appendix A: Participants’ Operational
Responsibilities.

Participants will make annual O&M and R&R contributions on a mutually agreeable date, as specified in the
attached Acess, Occupancy, Operations and Maintenance Agreement. The contribution will be made directly to the
Primary Operator, which will deposit contributions into separate accounts. The Primary Operator will
maintain separate O&M and R&R accounts and will maintain a sufficient account balance to meet the O&M
and R&R financial goals in this Plan. The O&M account may be an active non-interest bearing account,
while the R&R account must be an interest-bearing, managed savings account, which requires two signatories
and a community resolution for withdrawals. When the cash balance of the R&R account makes an escrow
account more cost effective; then the R&R account must be transferred to an interest-bearing invested
escrow account that is acceptable to the Denali Commission. The Manager will be authorized to draw against
the O&M funds for routine expenses of the Facility, however individual expenditures in excess of $5,000 will
require the authorization of the Primary Operator’s management or governing body. See Appendix A:
Statement of Qualifications for an overview of the Primary Operator’s fiscal controls and accounting procedures.

At least once a year, no later than November 30, the Primary Operator will develop a budget for the
upcoming fiscal year, January 1%t through December 31%, for both O&M and R&R, and will distribute copies
to each participant.

Operations and Maintenance Guidelines

The Primary Operator will establish an active non-interest beating account for the Facility O&M so that the
O&M schedule can be completed and the Facility operations can be sustained into the future. Section [X:
Financial Information provides Table C: Annual O*M Schedule as a guide to plan for annual maintenance
activities and Table D: 40 Year OZ*M Cashflow as a guide to estimated yearly O&M required contributions.
These costs are based upon the O&M cost estimate provided by HMS, Inc, see Appendix B: OM and R&R

Cost Estimate.

The Primary Operator of the Facility will be responsible for the majority of the O&M of the Facility. The
YSD will be responsible for the O&M of its facilities, and as such, these costs are not included as part of this
Plan.
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Renewal and Replacement Guidelines

The Primary Operator will establish a Bulk Fuel Facility managed savings account or interest-bearing invested
escrow account acceptable to the Denali Commission, which will ensure capitalization of an amount
sufficient to maintain the R&R Schedule. Itis assumed that the R&R activities for Year 20 will be funded
40% from the R&R account and 60% from debt financing, at 5.5% over 10 years. Section IX: Financial
Information provides Table E: 40 Year R&YR Schedule as a guide to plan for annual R&R activities, Tabie F: 40
Year R&7R Cashflow as a guide to estimated yearly R&R required contributions, and Table G: Loan Schedules as
a guide to Year 20 and Year 40 R&R loan assumptions and payment schedules. These costs are based upon
the R&R cost estimate provided by HMS, Inc, see Appendix B: O&»M and R&7R Cost Estimate.

When applicable, the Primary Opetator will periodically remit R&R funds to the administrator of its R&R
escrow account, according to guidelines to be established by the Denali Commission. Management and other
fees charged by the escrow fund administrator will be automatically deducted from the Primary Operator’s
R&R escrow account, according to an Escrow Agreement or other similar document.

The Participants will use the estimates in this Plan for year one contributions, and in subsequent years will
recalculate contributions based upon assets to be maintained as actually built.
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